- IN THE UNIT EDASTATES' DISTRICT COURT
FOR THE WESTERN DISTRICT OF TENNESSEE
‘ WESTERN DIVISION

UNI‘I‘ED STATES OF AMERICA
Plamtxff
V. Civil Action No.: 91-2815-G
VELSICOL CHEMICAL CORPORATION,. a
" Delaware corporation, CITY OF MEMPHIS,
TENNESSEE, a municipal corporation, . )

Defendants

(RN WE A A 4

AMENDMENTS TO THE PARTIAL CONSENT DECREE

- The Part1a1 Consent Decree entered in this actxon on October 10, 1991, by agreement of |
the parties and upen appreval_ of the Court is hereby'ameqded as follows:
1. SectionIV (Deﬁnitions) [ﬁage 8] ie aimehded as folloWs_:
by removing the phrase “Velsicol Chemical Corporation (“Velsicol”)” from definition

«p” for “Settlors” and replacing it with “Custodial Trust.”
By adding additional definitions as follows:

(X) -“Bankruptcy Settlement Agreement” shall mean the Settlement Agreement between
the United States, the State of Michigah, the State of New Jersey, the State of Tennessee,
Velsicol Chemical Corporation, Fruit Of The Loom, Inc., and NWI Lend AManagement,

Inc. that was approved by the United States Bankruptcy Court for the District of Delaware




i
~

on August 9, 2002 in that court’s bankruptcy: actlon number 99-4497 (PJW) attached .

| hereto and mcorporated herem as Exhlblt A

_(Y) “Custodlal Trust” shall have the meanmg ass1gned to that term in the Bankruptcy

Settlement Agreement The Custodlal Trust is LePetomane l]I, Inc not md1v1dually but

solely‘ as Custod1al Trustee.

. Sub-Section V.C. (Connnitments by Settlors and EPA) is amended by adding a new

~ paragraph 6 to read as follows:

6. The Custodlal Trust shall be substltuted for Velswol as a Settlor ‘and - shall
thenceforth assume all respons1b1ht1es and obligations prevxously held by Velswol under
the Consent ‘Decree,_ as amended; provided, however, that with respect to the Custodial

Trust only, its assumption of the obligations of Velsicol under the terms of this Consent

" Decree shall be limited to the extent ‘of funding for the HollyWood Dump Site Facility

Trust Account as described in the Bankruptcy Settlement Agreement, and shall otherwise

be subject to the terms and limitations of the Bnnkruptcy _Settlement Agreement.

. Moreover, in the event and to the extent that any provision of this Consent Decree, as

amended, 1s determined to be inconsistent with the terms and limitations of the

Bankruptcy Settlement Agreement, then the terms and limitations of the Bankruptcy

 Settlement Agreement shall control.




3 Section XV (Trust Fund) [pages 32-33] is amended as follows
Sub-section A is amended by deletmg it in its entrrety and substrtutmg the followmg
: A The “Hollywood Dump Site Revrsed Trust Agreement” ‘(“Trust Agreement”)
replaces the prevrously approved Hollywood Dump Slte Trust Agreement and sets forth '
R the terms and conditions for ‘the operation of the‘Hollywood Dump Site Trust Fund
| (“Trust Fund”) upon approval by the court of these Amendments To Partial Consent
" Decree. It shall be the obhgatlon of the Trustee of the Trust Fund to finance the
obhgatrons of the Settlors under the. Consent Decree.‘ The Settlors shall make all
necessary payments to fully fund the Trust .Fund in the manner and according to the -
schedule set forth for each Settlor in the Trust Agreement. Money in the Trust Fund
shall be used to pay the expenses of the Work conducted pursuant to the Consent Decree
and payments required pursuant to Sectron XVTII of the Consentv Decree, mclud1ng trust
' administration €Xpenses; proxdded, however, that theTrust Fund shall not be used to pay

stipulated penalties pursuant to Section XXII of the Consent Decree.
Sub-section B is amended by deleting it in its entirety and substituting the following:

-B. Notwithstanding anything in the Trust Agreement, the City shall be re‘sponsible
for compliance with the Consent Decree. No proposed change in the Trust Agreement or
 the Trustee shall be effective prior to receipt by the City of EPA’s written notice of its

approval.




Sub-section C is amended by deleting it in its entirety and substituting the fellowing_:' I_ -

- C. The City shall be responsible' for e‘nsul_ing thet the Trust thd eontaihs sufﬁcient
. funds to pay the expected obhgatlons of the Settlors under the Consent Decree for the
next -one hundred and elghty (180) days In the event the amount of funds in the Trust
Fund falls belOw_ this level, the City shall within the next thirty (30) days advance
sufﬁciem addit.io‘nal funds to the Tmst F.und to eneure prompt payment of all obligations 'A
of the Settlors under the Consent Decree asiproj ected for the th‘en next one hundred and
eighty (180) days. ~ Money remgining in the Trust - Fund upon both. issuance of
Certification of "Completidn by the United States and issuance of certification that all’
Response Costs have been paid ’shell then be disbursed in accordance with the terms of

the Trust Agreement. _

. Section XXMI .(Covenants Not To Sue By The Urﬁted'States) [pages 50-53] is amended
by the addition of a new sub-Sectioh that shall be inserted at the end of the Section and

shall read as follows:

"H. Velsieol shall be relieved of all obligations and. further liability pursuant' to the
Consent Decree consistent with the terms of the Bankruptcy Settlement Agreement. The
Custodial Trust’s liabihty shall be limited by the terms of the Bankruptcy Settlement

Agreement.




5. :Séction XXVII (Noticés_ And Submissions) [pages 56-57] is amended as follov;fs:, Sub-

Section B is deleted in its entirety and in its place the following is substituted:

B. Unless noted otherwise, where wnttcn notice is requlrcd to.be ngen ora rcport to-
other documcnt is reqmred to be submltted such notice shall be sent to:

- Randy Bryant ‘
Remedial Project Manager
Waste Management Division
United States Environmental Protection Agency, Region 4
" Sam Nunn Atlanta Federal Center ,
61 Forsyth Street : o
Atlanta, Georgia 30303-8960

“Paul Patterson

Administratar, Environmental Engmeenng
City Hall

125 North Main St,, Room 608

Memphis, TN 38103

(901) 576-6742

Office of the Custodial Trust
LePetomane II1, Inc., not individually but solely as Custodial Trustee
Jay A. Steinberg, not individually but solely as President of

- LePetomane III Inc., not individually but solely as Custodial Trustee
321 N. Clark Street Suite 2700 :
Chicago, Illinois 60603

Unless noted otherwise, when legal notice is required, such legal notice shall be sent to:

Sara L. Hall

City Attorney

City of Memphis

125 North Main St., Room 336
Memphis, TN 38103

(901) 576-6511




" Quentin C. Pair-
Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
P.0. Box 7611 o
'WaShingtdn, DC 20044

Dav1d S. Engle
- Associate Regional Counsel .
United States Environmental Protection Agency, Reglon 4
Sam Nunn Atlanta Federal Center
61 Forsyth Street
Atlanta, Georgia 30303-89560

. Unless otherwise noted, .copies of checks and payment transmittal letters to the United
States shall be sent to: ' o
Ms. Paula V. Batchelor
Waste Management Division
“United States Environmental Protectlon Agency, Reglon 4
Sam Nunn Atlanta Federal Center
61 Forsyth Street .
Atlanta, Georgia 30303-8960

Any payments due to the Unifed States shall be mailed to:

United States Environmental Protection Agency, Region 4

Superfund Accounting

Attn: Collection Officer in Superfund

P. O. Box 100142

Atlanta, Georgia 30384

. Section XXVII (Effective And Termination Dates) [page 58] is amended by adding the

foliéwing language as a third sub-Section:

C. These Amendments To Consent Decree shall become effective upon entry by the

Court.




7. Section XXXII (Lodging And Opportunity For Public Comment) [page 59] is amended

- by adding the following language as a second paragraph:

These Amendments to the Consent Decree shall be lodged with the court for a
period of not less than thirty (30) days for pubhc notice and comment in accordance w1th
Section 122(d)(2) of CERCLA, 42 US.C. 9622(d)(2) and 28 C.F.R. 50 7. The United |
States reserves the right to withdraw or withhold its consent if the comments regarding
_these Amendinents to the Consent Decree disclose facts or cons.iderations. which indicate
that the Amendments to this Co’néent Decree are inappropriate, improper, or inadequatev.b
Settlors oonsent to the entry of these Amendrnents to the Consent Decree without further

notice.

' SO ORDERED THIS DAY OF __ , 2004.

United States District Judge .




THE UNDERSIGNED PART[ES enter into these Amendments To The Partial Consent Decree

in the matter of United States v. Velsicol Chemical Corporation and City of Memphis,

' Tennessee, relating to the North Hollywood Dump Superfund Site.

Date:

Date:

Date:

Date:

Date:

FOR THE UNITED STATES OF AMERICA

2.28.05

ofslos

of Mok 05

THOMAS L. SANSONETTI

Assistant Attorney General

Environment and Natural Resources Division
U.S. Department of Justice

ALAN S. TENENBAUM

- National Bankruptcy Coordinator

Environment and Natural Resources Division

QRN CPAR
Environment and Natural Resources Division
U.S. Department of Justice

Winston A. Smith

Director, Waste Management Division

United States Environmental Protection Agency
Region 4

DAVID S. ENGLE

Associate Regional Counsel

United States Environmental Protection Agency,
Region 4




SC'd

THE UNDERSIGNED PARTIES enter into these Amendments To The Partial Consent Dccfcc
in the matter of United States v. Velsicol Chemical Corporation and City of Memphis,

Tennessee, relating to the North Hollywood Dump Superfimd Site.

FOR. THE UNITED STATES OF AMERICA

Date:

THOMAS L. SANSONETTI
Assistapt Attorney General

- Environment and Natural Resources Division
U.S. Department of Justice :

Date:

ALAN S. TENENBAUM

National Bankruptcy Coordinator
Environment and Natural Resources Division
U.S. Department of Justice :

Date:

Date: M %/ﬁ 5 <

\—/WmstonA Smlth ‘ g; ?
agement

Director, Waste [vision
United States Environmental Protection Agency -
Region 4

QUENTIN C. PAIR
Environment and N Resources Division
U.S. Departm Jugtice /

Date: 2/ /0 3 .
4 ' “DAVID S. ENGLE

Associate Regional Counsel
United States Environmental Protection Agency,
Region 4
8
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TERRELL L. HARRIS
United States Attormey
Western District of Tennessee

JOE A. DYCUS _
Assistant United States Attorney

800 Clifford Davis Federal Office Building
167 N. Main Street

Memphis, TN 38103-1898




" FOR VELSICOL CHEMICAL CORPORATION

Date: “\l\qu‘

Charles R. Hanson

Vice President, Environmental Management
Velsicol Chemiical Corporation

Memphis Environmental Center -

5909 Shelby Oaks Drive

Suite 146

Memphls Tennessee 38134

Charles R. Hanson
Vice President, Environmental Management
: Velsicol Chemical Corporation
Authorized Agent to accept service for Memphis Environmental Center
Velsicol Chemical Corporation : , 5909 Shelby Oaks Drive
Suite 146
Memphis, Tennessee 38134




FOR THE CITY OF MEMPHIS, TENNESSEE

Date: /%/’4/07

‘Sara L. Hall
City Attorney
~ City of Memphis
125 North Main St.
Memphis, TN 38103

Authorized Agent to accept service for The Sara L. Hall

City of Memphis City Attorney
City of Memphis
125 North Main St.
Memphis, TN 38103
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FOR THE CUSTODIAL TRUST

Office of the Custodial Trust
I _ )\ g/, O ( LePetomane III, Inc., not individuall)igut 90161)11
as Custodial Trustee '

An

Date:

r

T/ £teinberg, not ingiéydually but solely as ~ **- Ao }
Pyesident of LePeto 11, Inc., not ‘
- —1ndividually but solely as Custodial Trustee '

Office of the Custodial Trust
LePetomane 111, Inc., not individually but solely
as Custodial Trustee
Authorized Agent to accept service for the Jay Steinberg, not individually but solely as
_ Custodial Trust ‘ President of LePetomane 111, Inc., not
individually but solely as Custodial Trustee
321 North Clark Street Suite 2700
Chicago, Illinois 60603
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IN THE UNITED STATES BANKRUPTCY COURT
 FOR THE DISTRICT OF ‘DELAWARE

In re:

FRUIT OF THE LOOM, -INC.—et al. No. -99-4497 (PJW)

Debtors.

SETTLEMENT AGREEMENT

'WHEREAS, on December 29,-1999, the Debtors‘herein’filed a
pétiti&n.for reorganization under Chaéter 11 of Title 11 of the
' United States Code, 11 U.S.C. §s§ 101,'g; seq., as amended;

WHEREAS, on or about August 15, 2000, the United States,
filéd‘é'Proof of Claim agéinst Debtors FTL and NWI, which asserts
a claim,‘pdrsuant to the Comprehensiye Environmental Response,
COmpensatién and Liability Act (“CERCLA®), 42 U.S5.C. §§ 9601 et
Seq., relating to certain facilities owned by Debtor NWI;

WHEREAS, the States of New Jersey and Tennessee have filed
one or more Pfdéfs_of'ClaimAagdinst Debtors FTL and/or NWI.with‘

' respéct tonceftaihifacilities;»

WHEREAS, in connection with a management buyoutvof Velsicol -
in 1986, FTL, NWI, and Velsicol entered-into the AsI Agreement
and NWI agreed to take title to the Seven Properties, as defined
herein;

WHEREAS, the A&I Agreement provided that under certain

circumstances FTL and NWI'may be contractually obligated to

EXHIBIT A




indemnify Velsicol for certain environmental liabilities with.

;Etpeape&t;t%ﬁthéfﬁ”véH*Fﬁci}ities?ahdithe:A&I*Facilitiesiﬁ S BT e
. WHEREAS,, on-Febnuary 28,. 2001, the Bankruptcy. Court entered .

.an.order,approving.thenrejection.by;FTLuanvaWI of the A&

Agreemént;

WHEREAS, on or about August 11, 2000, Velsicol filed proofs

 of claim against Debtors FTI. and NWI, on its own behalf and on

behalf of EPA and all State Environmentalegencies and

Subdivisions pursuant to 11 U0.S.C.'§ 501(b) and Bankruptcy Rule.

f3005, for liabilities under CERCLA, contract law, and other

applicable-laws for the Seven Facilities and the A&I Facilities;

-WHEREAS, the Governmental Parties contend that Debtors FTL

-and NWI have liability under CERCLA and the Atomic Energy Act

(“AEA“), 42 U.S.C. §§ 2011 et seqg. and regulations promulgated

thereunder, for response action and/or response costs and Natural

Resource Damages with réspect'tq the Seven Facilities and the As&T

Facilities and that they are entitled to administrative expense

.priority>f0r some of the Debtors’ environmental liability under

.. CERCLA;

WHEREAS, the Governmental Parties contend that Velsicol has
liability under CERCLA and the AEA for response action and/or

response costs and Natural Resource Damages with respect to the

.Seven Facilities and the A&I Facilities, but Velsicol contends

that it has an inability to pay or limited ability to pay such

‘1iabilities:;

e




WHEREAS, FTD,‘NWI,"and Velsicol have certain insurance

o %3

»;(;

s ceverigerFor énvironmental Fiabilities-for-the SevenFac111t1es:~i soc s
‘and.tﬁehA&IwEacilities, including;but not 1imited,to,_policieé~
.issued_by.theudefendants in the.Illinois.Insurance_Litigation,-

the PLL Policy, and the Velsicol.PLL Poliéy;-

WHEREAS, NWI is the owner of -eertain Preferred Shares of
stock .in True Specialty Corporation'(“TSC”)L the parent
cprporaﬁion’of-Veléicoli | ”

WHEREAS, FTL and NWI desire to liquidate. and havé filed a
proposed Plan of Reorganization providing for the liquidation of
their assets, including’the Seven Facilities;. '

WHEREAS,_the Parties hereto, without‘admission of liability
by ahy Party, desire to settle, compromise and resolve the claims
and contentions of the Governmental Parties as provided herein
-and make provision for the Seven Facilities following‘the
liquidation of FTL and NWI;

WHEREAS, FTL, NWI, and Velsicol, without admission of
: 1iability by any Party, desire to-settle, compromise and. resolve
;théirﬁclaims*and.contentidps‘aS“provided'hereiﬁ, including
without limitation, the assumption of the A&I Agreément, as
amended hereby:

NOW, THEREFORE, in consideration of the mutual promises

contained herein, and for other good and valuable consideration

-receipt of which is hereby acknowledged;



- ¥ IT IS HEREBY STIPULATED and agreed to by-and'between the .‘ —ee

T

't"‘;f:ii_* Fipart i*’é""’"s"".‘hei'etjq ;i sdbject! to “approval=by-the f‘-Béxxquptcy:fﬁ‘ddrt -51_-}33::. S
4 follows: | | A - |
'1, ,rDefin%tions A ' . ] e -. “  R
“AER" shall-mean;the"Atomic'Enexgy'Act;'42 U;S!C. §§ 2611 gg.
seq., and'regulatioﬁs promﬁlgated'thereunder;Af“
“A&l Agreement” shall mean the Assumption aﬁd'IndemnityA
‘Agreement between FTL, NWI, and Velsicolrdated-December 12, 1986.
“A&I Fécilities” shall mean the‘Facilities listed oﬁ
" Attachment A.h?;eto, wbich aie facilities (other than the Seven
Facilities) at which Velsicol may haveAhad a‘right of
indemnification or other rights under the A&I‘Agréement. A&I
Facilities shall ﬁot'include any part of the Seven Facilities.
In addition, the A& Facilities shall inélude‘any additional
Facilities idEntifieQ"bY'VéLsicol pursuant to Paragraph 11 of
this Agreement.
“Agreement” shall mean this Settlement Agreement.
“Allowed“Administrativé'Expeqée Claims” shall mean an
”alléWed,administrativewexpense claim under ‘the Plan of
. Reorganization, or if a Plan of Reorgénizatibh is not effective
as of the Effective Date hereof, an allowed administrative
expense claim under 11 U.S.C. § 503.
“Allowed Genéfal.Unsecured Claim” shall mean an allowed

general unsecured claim under the Plan of Reorganization.




* W T ”feﬂur_t _f‘or*the District 'Of Deiaware_ - e V ) - [ < RN Z'—F_._i.‘r.-:‘ ".';::".j'.“_:.:.:.':..:..:

.;wResponse,chmpenSation and.Liability.Act, 42 U.S.C. §S 9601 é;

;“Bankruptcy Court” shall medn the United States Bankruptcy-'

?CERCLAF.shall meén the Comprehensive Environmental

“Custodial Trust” shall mean thezCustodial Trust to be

‘established in accordance with Paragraph .2 of this Agreement;

“DOI“ shall mean the United Stadtes Department of the
Interior and any successor debartments or agehcies of the United

States. =
“EPA” shall mean the United States Environmental Protection
Agency and any successor departments or agencies of the United

States.

“EPA Region 4 Settlement” shall mean the contemporaneous

" administrative settlement between EPA Region 4 and Velsicol, -

which, inter alia, has provisions requiring certain payments
towards past costs at the Hardeman and Residue Hill Facilities.

“Effective-Date” shali mean the effective date of this

f‘Agreement which shall be-the first buéineSS'day'after the

Bankruptcy Court order approving this Agreement becomes a final
order. |
“Execution Date” shall mean the date on which the last of
Velsicol, FTL, and NWI have‘executed this Agreement.
“Facility”, including with respect to any of the A&l

Facilities or the Seven Facilities, shall include: (i} for those




- Facilities (QrAparts thefeOf):hOW Or"hereéfter included on the

. defined . by. EPA _far purposes of the.N?L,-includihg:the_migratian

ff????%ﬁﬁiﬁionai:PribritieéﬁLiBtiﬂﬂﬁ?E?[f:42?UaS;C¥?§ﬁ960§;:ailﬁareas“asﬁfég%

.- of hazardous _substances therefrom and .any.later expansion'of4suChAjww

Facility as may be determined”by*EPA;'andnany“affeCted,natural
resources, or (ii) for these Facilities (or parts thereof) not
included on the NPL, all areas.affected or potentially affected

by’ the release or threatened release of 'hazardous substances, and

- affected natural resources, as a direct or indirect result of the

‘operations or activities occurring on or in the vicinity of the
property which gave rise to the feleaée'or thfeaﬁened release,
inciuding the migration of hazardous Substances the:efrom'(but
not including—locations of other releases of hazardous substances

resulting from the off-property disposal of hazardous substances

" ‘generated from such operations or activities).

“FTL” shall mean Fruit of the Loom, Inc., a Delaware -
cOrpoiation debtor and debtor in possession, including, as it may

“exist from and after the Effective Date .of the Plan of

" Reorganization:

“FTL Entities” shall mean (i) all debtors excluding NWI and

FTL in the chapter 11 cases pending in the .Bankruptcy Court

entitled In re Fruit of the Loom, Inc., et al., No. 99-04497

(PJW), {ii) all subsidiaries of any of the debtors, expressly
including subsidiaries of FTL, (iii) all entities created

pursuant to the Plan of Reorganization, whether as a successor to




~

a“débtor or-otherwise (excludirg the NWI/FIL. Successor, the'“

| Successor}p-(ivl.NsmeOL, Incm,wand (v)”quhunf.thé_dgbtors as
'~hthewsamemmayqbe,teorganized.pursuant to the Plan.of
Reorgénization {but not thé’NWI/FTL*Successor, the Custodial
Trust, and FTL as arsubsidiéry of .the NWI{FTLvSuccesso:). ‘The
.Debto;s and subsidiaries are listed in ‘Attachment B hereto.
YFTL:Insured Entities Under The PLL Policy” shail mean the
FTL'Entities and.the named insureds under Endorsement #14 of the
4PLL.Policy.‘
“FTL Protecﬁed Entities” shall mean any Successor, assign,
employee, officer, or director, of FTL, NWI, or the FTL Entities.
“Governmental Parties” shall mean the United States and the
States.
“Illinois Insurance Litigation® shall mean the claims and

. counterclaims asserted, or which could have been asserted, by the

parties in Fruit of the Loom, Inc., et al. v. Transportation

Insurance Co., et al., No. 97 L 13555, pending in the Circuit

.Caurt of Coock County, Tllinois.
“Natural Resource Damages” shall mean damages for injury to,
destruction of, or loss of natural resources .as defined in 42

U.S.C. § 101(16) and includes natural resource damages assessment

costs and restoration actions.

Tr4iCustodial Trust, and FIL-as a- subsidiary:of the NWI/FTL - - © 57w m g o3




ez

“ =i Sphirchase -Agreement | [MAPAY ¥+ as defined in the Plan of - - ..

“New FOL Inc.” shall mean ‘the Purchaser under the Asset

Reorganization.
.m_~“NOAAf‘shallgmean‘tbe_Natio;él_Oceanicwaﬁd_gtmospherib

. A&miniétration'of the Department of'COmmerce“aﬁd any successor
department or agencies of the United.States.
| “NRC” shall mean the Nucleér;RegulatOry Commission and any

successot departments or agencies-of the United States.

“NWI” shall mean NWI Land Management Corp.

“NWI/FTL Qpccessd;” shall mean the Liquidating Trust to be -

- -established 'in accofdaHCe with Paragraph 2 of this Agreement.
“Parties” shall mean the United States, the States of
illinois, Michigan, New Jersey, and Ténnessee; NWI, FTL, and
Velsicol. |
“Plan of Reorganization” shall mean Second Bmended Joint’
Plan of Reorganization‘of Fruit of the Loom, dated January 31,
2002,.as amended and/or supplemented.
“PLL Policy” shall mean the “Polldtion'Legal'Liability
':Selectjlnsurance'Policy”‘issuéd'to'FTthy‘American'Interndtiongl
Specialty Lines Insurance Company ha#ing an effective date of
October 30, 1998. See Paragraph 8 below.
“Revised Velsicol Agreements” shall mean the amended
Certificate of Designatioﬁ, Contribution Agreement, Shareholder
Agreement, and related documents, attachments, and exhibits and

amendments thereto, which establish the agreements of Velsicol




and “the NWI}FTL'SuccéSSOr;'iﬁciuding réléfed*ta thg‘VélSicbl
:?f‘lﬁ“fétéfeirediﬁhares~%0ﬁbeﬁ0ﬁﬁedjpy?the-NﬂIVETLjSuceesserg
: mfﬁséve?_Facilitiés”.shall mean. the folléwing_Faéilities:.'the
Sty-Louis;EacilityminHSt-.Louis,«Michidan; the‘Breékeﬁridge
Facility in St. Louis/Breckenridge, Michigan? the Residue Hill
Faciiity in Chattaﬁooga, TennesSee;wthe.Hardeman'County Landfill
Facility‘in Toone, Tennessee; the Hollywdod40ﬁmp Fécility in
3Heﬁphis, Tennessee; the Marshall 23 Acre.Facility in'Marshall,
_Illinois; and the Ventron/Velsicél Chemical/Berry;s Creek
Facility in Wogd—Ridge_and Carlstadt, New Jersey. With>respect
- to each of the Seven Facilities referenced in this Agreement,
such individual Facility means the qorresponding property
. description in Appendix C and any areas within the definitibn of
Fécility above for such property.
“Seven Properties” shali mean certain real property owned by
NWI, and to be owned by the Custodial Trust, as more fully
described in Attachment C hereto. The Seven Properties fall
within the Seven Facilities..:Attachment-c may be -amended .upon
_:;éresentation“of'acceptablefdocumentation‘of ownership by NWI = -
agreed upon by NWI, Velsicol, the United States, and the State1
which the amendment relates to.
“South Coal Tar Mound” shall mean the South Ceal Tar Mound
portion of the Tennessee Products Superfund Facility in
Chattanooga, Tennessee.A The South Coal Tar Mound is located'in

" the northernmost portion of the Residue Hill Property.

X




- “Stétes? shali“mEan,thé States of'Illinois, Hichigan;“Neﬁj
;i&f-?;ﬂbxsﬁy;uand:?ennessee, I '.," o T .,*:f‘f"*
S ﬁTtu#t“Accounts and:Trust Subaccouﬁts”-shall be the trust
..accounts. and subaccounts for. the Seven Facilities. and the
administfative accbﬁnts described in ‘Paragraph 3 of‘thisv
Agreement. ' : | T i e T

“United States” shall mean the United States of America.

“Velsicol” shall mean Velsicol Chemical Corporation and its

- parent, True Specialty Corporation.

“Velsicol_Environmenfal'Trust Fund” shall mean the trust to
be established to provide funding for the cleanup and/or
remédiation of real prSperty in accordaﬁce with the terms and
dimitations contained in Qaragraph 11 of this Agreement.

“Velsicol Fund Trustee” shall mean the Tfustee for the
‘Velsicol Environmental Trust Fund.

“Velsicol PLL Policy” shall mean the insurance coverage
provided by Américan International Group pursuant to the binder
letter issued to-Velsiéol dated December 28, 1999;

- “Velsicol“Preferred“Shéres” shall*meanvthe‘preferred'shares
of stock in True Specialty Corporation owned by NWI, and to be
owned by the NWI/FTL Successor,mwith all -rights-therein, as set

forth in the Revised Velsicol Agreements and under applicable

law.

- 10 -




f',j_;;'f_';'"_’j;';,f"zﬁli‘s-'tbd_i'a‘lf"l‘rus-t,, - St . I o e IR

(a) The NWI/FTL Successor. . The NWI/FTL Successor will
bewaﬁLiquidating Trust to be formed as a successor to NWI and .

FTL, which shall also hold the New’ Capital-Stock of FTL issued

pursuéntjto the Plan of Reorganization. .  Through-its approval of

this Agreement, the Bankruptcy Court will -set forth the rights,
liabilities-and limitations upon liability of the NWI/FTL

Successor and otherwise authorize implementation of the terms of

“this Agreement, which has been incorporated into the Plan of

Reorganization. The NWI/FTL Successor’s purpose is to implement'
this Agreement by receiving and distributing the assets held by

it as set forth herein to provide the funding to the Custodial

- Trust and Velsicol Environméntal_Trust_Fund described herein and

the payments to the creditors of NWI and FTL described in

Paragraphs 7(b} and 8 hereof. BAssets of the NWI/FTL Successor

- shall be held in trust for this purpose and may not be used for

any ‘purpose other than as expressly provided in this Agreement.:

'V4Beneficialfinterests'in'the"NWI/FTL“Successor‘shéll~be¥held by

the .Governmental Parties, the Custodial Trust, the Velsicol

Environmental Trust Fund, Velsicol {solely. for:payment of certain

attorney’s and insurance recovery consulting fees), FTL Insured

Entities Under The PLL Policy (solely to allow them to receive

" certain insurance proceeds), holders of allowed claims against

NWI and FTL in accordance with their respective interests as set

- 11 -




‘j*fétthuin'this‘Agreement*which shall be impleméntédzby*the‘Plénfof

"ﬁiﬁfﬁdﬁgaﬁi?atipﬁjjprovidéd;#h0weyérﬁthatﬂv915icol%shailmhave“a_¢fﬁﬁ¢%rfw:-*

e

S -xight tb payment .only for.ceftain attorney’s and.ipsurance
oo . ...recovery consultingmfeesfasfprovidéd.in.Ba:égraphl6<below;.'
holders of allowed claimé against NWIlandiFTB;shall have a righﬁ
"td'payment only'aS'proﬁided'iﬂ»Paragraphﬂ7ib)rbelow;vand the FTL.
'“Ipsured’Enﬁities UnderlTheAPLL Policyfshéli havé a right to
éaymeﬁt onlyras provided in Paragraph 8 below. - NWI/FTL Successor
-shall succeed only;to the obligatioﬁs, rights and benefits of NWI
and FTL that are contemplated in this Agreement,‘whiCh shall be
,implemented by—£he Plaﬁ of Reorganization. .NWI/FTL has
. established other successor entities in their Plan of
Reorganization for éurposes other than that set forth herein.
Invfurtherance of thé foregoing, the NWI/FTL Successor shall
lhe the legal successor in interest to certain rights under the
PLL Policy and all of NWI's and FTL’s rights under the insurance
éolicies'that are the subject of.the Illinois Insurance |
~.Litigation to facilitate recoﬁeries fréh such policies.»
““Coritributions and—accretions to the NWI/FTL Successor shall
inélude: (1) payments for the Allowed Administrative Expense
Claims, (2).proceeds,from the Illinpis-lnsuréncp Litigation, (3)}.
proceeds related to the Seven Facilities and the A&I Facilities
for claims made under - the PLL Policy, (4) the recoveries under

the Velsicol PLL Policy for the Seven Facilities, (5) proceeds in

respect of the Velsicol Preferred Shares, and (6) interest earned

- 12 -




«

" upon furidé-héld by ‘the NWI/FTL Succéssor. ‘The NWI/FIL -Successor -~ -

ffﬁi;y:iﬁhﬁllinbtfowniorrhaveaany~legaifﬁnferestiinhtﬁefSevenﬁprqpertie5$j*_

e

Instead, . the Eaftiesrwill nat _oppose NWI’s proposed transfer of, .
;;Q—-« and. NWI Shéll, withinathirfy.days ofNthe_EffectiveuDatewbﬁt_nct_15
- before payment of thevAllowédJAdminiStrativewExpense Claim under
Paragraph 4 hereof, transfer'the;SévenmEropertieS“tQ an

indépendent Custodial Trust which will hold title to the Seven .

~ .Properties.

(b) The Custodial Trust. The purpose of the Custodial
Trust will be to own the Seven Properties, carry out
administrativeifunctions'related'to the Seven Properties as set
fqrth herein, manage and/or fund implementation of response -
actions or natural resource damage assessment and resto;ation
actions selected and approved by the relevant Governmental
-Pérties with respect to the Seven Facilities in order to
facilitate response action at the Seven Facilities and ultimately
~t° sell the Seven Properties, 1f possible. The Custodial Trust
.wWill be funded asﬁspeéified,herein.and_the.documentation

e EStablishingfthe.Custodial~Trust (thej“Custodial Trust

Documentation”). Contributions and accretions to the Custqdial
Trust‘shall include: (1) the Seven-Properties::and proceeds of
any iease, sale or other disposition of the Seven Properties, (2)

payments from the NWI/FTL Successor of amounts received by the

NWI/FTL Successor and payable to the Custodial Trust under the




terms hereof, and (3) ‘any interest earned on funds held by the

... {c) .As set..forth below, the,contributibns and

. .accretions to the NWI/FTL._Successor .(including.to FTL, if any,
see- Paragraph 8) -will be dedfcated'for=the;parposes set forth in
this Agreemenﬁ an& will be distributed to: {i¥y the Custodial
Trust. for the benefit of the Trust:Accounts, (ii) the holders of.
'éllowéd claims égainét‘FTL and'NWI,'(iii) Velsicol in
reimbursement of its re§$onable'attorney’s and insﬁrénée recovery
outside consulting fees and'expénses in the Illinois Insurance
Litigation aftér'the é%ecution Date, and (iv) the Velsicol
Environmental Trust Fund, all solely as provided in this
Agfeement,A |

(d) The Cu%todiai Trust and NWI/FTL Successor shall at
ail times seek to treat the Trust Accounts they are holding as
Qualified Settlement Funds pursuant to Tfeasury Regulations uhder
Section 468B of thé Internal Revenue Code.

(e) The Custodial Trust- and NWI/FTL Successor shall be
-established.within"zo daysiofithe Bankruptcy Court”s-approval of
this-Agreement,.whether or not a Plan of Reorganization has been
confirmed and becomes effective. Jay A. Steinberq has
tentatively agreed that a cofporétibn‘or limited liability
corporation to be established by him with himself as President is

willing to be the Trustee for the NWI/FTL Successor, the Trustee

- 14 -~
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©+ for  the Custodial Trust, and the Trustee for the Velsicol -

. .4_(f)iThemPlan of.Réofganization shall provide that_
. holders.of claims.against NWI/FTL other. than. the Parfies to. this
V.Agreement shall have no gights~againstfthe<NWI/FTL Successor,
,FTL, the Custodial Trust,. and thE“Velsicpl Environmental Trust. -
Afund other .than therrights provided to holders of allowed claims
as set forth-specificélly in Paragraph 7(b) or 8.
"{g) In the event that the insurer for the éLL Policy
" takes the position that if the NWI/FTL Successor does not own the
'Sevén Properties, -coverage udder the PLL Policy. is impaired or-
limited in.any-way, then the NWI/FTL Successor and Custodial
.Trustee shall be deemed retroactively merged and combined iﬁto
fhe NWI/FTL Successor and the respective Trusthccoﬁnts for each
‘particular Facility shall likewise be consolidated and the
NWI/FTL'Succes$or will assume all responsibilities of the
Custodial Trust under.this Agrgementland all Parties shall retain.
.all rights under this Agreement.

©v3.° - Trust ‘Accounts. - (a) Funding and proceeds for response -

actioﬁs or response costs for each of the Seven Facilities will
be held by the NWI/FTL Successor-and thereafter the Custodial
Trust, each of which will maintain separate Trust Accounts for
each Facility in accordance with this Agreemgnt. Funding and
proceeds for Natural Resource Damages for the

Ventron/Velsicol/Berry’s Creek Facility will be held by the

- 15 -
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*NWI/FTL'Succeséor'ahd thereaftet'the Cﬁstodial~Trﬁstf&eaCh of -

ey ml e e

Resource Damages .for .such Facility.in accordance with this
‘Agreement*and,separate;ffom themrespanse_actidn;Trust'A '_ﬂ
Subaccount (s) for such Facility:bévFunds for‘the'admidiét;ation
of the Custodial Trust and the ﬁWIfFTL:Successér;willvbe held in
trust by the Custodial Tfusteé or the NWI/FTL Successor, as the
= case may_be;'in separate administrafivehTruét Accounts subject’to
disbursement'solely as provided in this Agreement. |
(b)rThe Trust Accounts shall be funded initially by a
payhent in the amounts of the Allowed Administrative Expense
Claims specified in Paragraph 4 below. After the initial
funding, amounts received for the Trust Accounts ffom insurance
proceeds from the Illinois Insurance Litigation (see Paragraph
6), and proceeds'}rom.the‘Vélsicol Pfeferred'Shares (§§g
Paragraph 7), will be allocatéd as follows: 28% for response
action'qr response costs for the St. Louis Facility; 3% for
response éction or respoﬁse costs for the Residue Hill Facility:
29% for respﬁnse“action‘OI“response“costswfor‘theiHardeman‘County
Landfill Facility; 5% for the Hollywood Dump Facility; 1% for
response action or response costs- for tﬁé.Marshall 23 Acre
Faciiity; 29% foi response action or response costs or Nétural
Resource bamages for the Ventron/Velsicol/Berry’s Créek Facility;
énd 5% for administrative funding for the NWI/FTL Successor and

Custodial Trust which are not response action or response costs

e -

fich:will maintaini4 ‘separate Trust-Subaccount for: Natural-- =2 s me



e "*or’Naturél Resourcé“Damages{  The'Uﬁited‘States’hay at any timé
.. Trustee that its estiﬁates have changed and propose_that the
NWI/FTL _Successor and Custodial Trustee m#ke all future payments.
to Trust Accounts” from Tllinovis Insurance Litigation Prdceeds and-
“Velsicol éreferred Shares Proceeds in acgofdance=with a reviséd
percentage-allocation or that funds in a Fagilit? Trust Accoﬁnt
be transferred to anotﬁér Facility Trust Account to‘implement
seieéted responée action. With respect to the Sf. Louis
Facility, after additional response action is selected for this
Facility, EPA and Michigan shall notify the parties, NWI/ETL
éuccessor, and the'Custodial Trust as to how the.perceptage
allocation/funding for the Facility ﬁill be équitébly allocated
between operation and maintenance and other responée |
éction/respénse costs andiﬁhe'NWI/FTL Successor and Custodial
Trustee shall thereafter hold the funding for the Facility in
separate Trust Subaccounts. for operation and maintenance and
’ ;cher response-actidh/reéponse costs~in-aé¢qrdance with the
;fnotice”prcvided;"Notﬁiﬁhstanﬁinq the above, the"percentagejand
funding foi: (i) the Ventron/Velsicol/Berry’s Creek Facili;y,
(ii) the Residue Hill Facility, (iii) the Marshall 23 Acre
Facility, and {iv) operations and maintenance -at the St. Louis
Facility after receipt of notice from EPA and Michigan may be -
increased but shall not be decreaséd.without the written consent

of the State of New Jersey, the State of Tennessee, the State of
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“‘Illinois,” and the State of -ﬁiciiigén* (respectively for Facilities
— Friintthejr-réspective States)-below- t;hef;perx-:gr{t.ages;;proﬁded? for:. m:;~= S
| this.Agreement. (with. respect to.St.. Louis Eacility-beloW'the.. e
- .percentage.to be,provided;inuthé-ﬁotice"fromﬂEEAhandMMichigénL e
under this prbcedure, provided'tﬁét.thigzexceptibnhshall not
apply to the Residue Hill Facility if Tennessee-‘receives funding.
from EPA, or the Marshall 23-Acfe‘Facility-if IllinoisgréCeives
"fuhding from EPA, in the future forﬂcléanup of such Facility:.
(c) Any State may dispﬁte the United States’ proposed
- revision of percentage or funding for a Facility in their State
in accordance with Paragraph 22 of this Agreement (the “Dispute"
Resolution Provisions”). The NWI/FTL Successor and Custodial
Trusfee.may dispute any .reduction in the¢ percentage of fundiﬂg
for the administrative Trust Accounts in accordance with the
Dispute Resolution Provisions.
{d)} The NWI/ETL Successor sﬁall (i) set aside, in a
separate Natural Resource Damages Trust»Subaccount, 10% gf all
-proceedSvreceived-uﬁder~ParagraphS"4(a);.6;'and,7-hereof‘fdr
depoesit. in the Ventrdn/VelsicoiléerrY”s“Creek'Faﬁilify Trust
Account to be dedicated in a sepafaterTrust Subaccount as partial
paymént for ﬁaturalAReséurce Damages -for -the Ventron/Velsicol/ -
Befry’s Creek Facility and (ii) pay the State of New Jersey as
pértial reimbursement of its past response costs 10% of all
proceeds received under Paragraphs 6 and 7 hereof -for déposit‘in

the Ventron/Velsicol/Berry's Creek Facility Trust Account up to a

....18_.
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_;”maximum'payment'of‘$1,127,452. ‘In-addition, becéuse the -

i e e el e

*ww,_w_r@mparativg;magnitudeaﬁfjreqﬁiredﬁrgsponseractienﬁand:ﬂaturéigﬁﬁiﬁ:g?~—-ﬁ
. resou;ce,damagemassessment;and:restq?ationuis uncertéin for. the .. ;
. Ventron/Velsicol/Berry’s Creek;Eécility_at this.time, the .
'rgﬁaining 80%'(thi§ will.be a higher;pe;gentage if Newvﬁersey has

recéived)the maximum payment under -{ii)..above) of proceeds
‘received by the NWI/FTL Success;r under Paragraphs 6.and 7 of
“this‘Agreemeht (but'nqtvunder‘Paragraph 4 of this Agréement) for

_ deposit into the.Ventron/Velsicol/Berry’s-Creek Trust Account
will be held in-érust and not released by the NWI[FTL Successor -
until the United States on behalf of EPA, DOI, and NOAA and the
State of New Jersey provide a joiﬁt.notice to fhe NWI/FTL
Successor and the Custodial Trust as to how this 80% should be
eéuitably divided between response action/response costs and

. ‘Natural Resource Damages. The NWI/FTL Successor and Custodial
Trustee shall thereafter hold the_appropiiate portions of this
80% in separate Trust Subaccounts of the Ventron/Velsicol/Berry’s.
‘Creek Facility Trust Account for'respoﬁse action/response costs

. ....and_Natural Resource Damages consistent with the notice provided.

The United étates on be£alf of EPA and the State of New Jersey
shall also provide a jointly negotiated nofice;to the NWI/FTL
Successor and the Custédial Trust as td how the percentage
allocation/funding for response action/response costs for the

Facility should be equitably divided between the Wood-Ridge and

Berry‘s Creek portions of the Facility and between operation and
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- .

maintenance, -any remedial action cost . share of the State-of New -

-NWi[FTL.Successor.andmCustodiaI TfusteemshallAthereafter hold -the. .

funding for response .action/response costs for the Facility.in

separate Trust Subaccounts in accordance with:rthe notice

-the subaccount for the Wood-Ridge portion of the Facility so long
as. that portion of the Facility continues to be State—enforcementl

-lead.

{e) The NWI/FTL Successor and Custodial Trustee shall

~use each of the Trust Accounts (other than the administrative

accounts, the account for the Breckenridge Facility, the portion
of the Ventron/Veleicol/Berry's'Facility account dedicated now or
in the future for Natﬁral Resource Damages pursﬁant to

subparagraph 3(d) above, and the up to $9,000 that may be claimed

by NOAA with respect to the St. Louis Facility pursuant to

- subparagraph 3(f) below) to fund response action .or response
costs pursuant to CERCLA- with respect to hazardous. substances or

. ‘Wwastes released or threatened to be :eleased‘at“or7fromtthe

respective Facility for which the Trust Account was created.

Funding from a Trust Subaccount dedicated::solely to Natural

- Resource Damages shall be used to restore, replace, acquire

natural resources or assess Natural Resource Damages related to
releases of hazardous substances at or from the respective

Facility. The administrative accounts will be used solely to pay

- 20 -
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the costs of administering the NWI/FTL SuccéSéorrand'the~

77 Custodial Frustirespectively. Tt 0 2w e e sarieal o i

R

(f). The United States_or,the.Stafés may obtain payment

- from a respective TpusthccountmtonreimbuISe.ormfuhd,response

action_for the Seven Faciiities'as~provided‘in this subparagraph.
After the Effective Date, reimbhrsementhmayxbetsbught for
response costs incurred after Auqust 1,.2001 {as well as the past

response ‘costs required to be-paid under subparagraph 3(d) abdve)

—tgr .

or fér funding of selected response'action to be-cdmmenced‘within.

one year of the request. With respect to the St. Louis Facility,
i) NORA shall be reimbursed by the NWI/FIL Successor for up to
$9,000 in reimbursement of its documehted past costs; (ii) EPA

and Michigan will enter a joint agreement governing allocation,

- use and requests for all other funding provided under this

Agreement for the St. Louis Facility:'and'(iii) EPA will not make
requests for reimbursement'forlits performance of the February

1999 ROD for Operable Unit 2 (“OU2") unless EPA and Michigan

- determine-that further funding-for-other,responSe action at the

~Facility will:-not be,geeded;““Requests for-funding for the

Veﬁtron/Velsicol/Berry’s'Fécility must be consistent with

subparagraph 3(d) above. Requeﬁts fo; reimbursement or funding
for other than site assessment work shall describe the response
actions for which reimbursement or funding is sought, and shall

include a certification that the pertinent United States agency

" or State agency, as applicable, selected/approved the response
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ST SApprovalls-For-siterasseéssment' work; “requests -for- reimbursement

r

" action and shall attach-a dOcument-évideﬁcihg“suchhselection/*“"T"

.or.funding shall. describe the site assessment and shall include a -~

certification by the-pertinent. United_States agency .or State

agency, as applicable; thatfsuchﬁsiteLassessment is authorized
-under .and consistent with applicable statutcrywand regulatory-~

-provisions.

(g) Payments for Natural Resource Damages for the .

Ventron/Velsicol/Berry’s Creek Faéility may be made only by joint

‘requests by the State of New Jersey, NOAA, and DOI to obtain

payment from the Ventron/Velsicol/Berry’s Creek Trust Subaccount

for Natural Resource Damages. Such requests shall describe how

such funding would be used to restore, replace, acquire natural

- resources or assess Natural Resource Damages relatéd to the
Facility, shall include a certification that the natural resource
'trustees selected/approved éuch activity and shall'attach.a
.document evidencing such selection/approval, and shall be

- . consistent with subparagraph 3(d) -above.

(h)iﬁopies_oftallwréquests for  payments or funding -
under this Paragraph shall be sent to EPA Headquarters, the State
in which the Facility is located, the NWI/FTL .Successor,
Custodial Trustee, and Velsicol.' All requests éhall initially be
made to the NWI/FTL Successor,,whibh shall brovide appropriate

notice to the insurer under the PLL Policies and shall provide

copies of such notices to all Parties. The NWI/FTL Successor

- 22 -
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shall then,;within‘five‘buéineSS days of‘anynrequest=meétihg»the--'

.xréﬁhifeméﬁtsibf?%ﬁi%rﬁgreemént}*transﬁeruthexrequested;fgndgzg;ggt55ﬁfﬁ;f_
the appgopriate Trust Account to the Cusfgdiai Trustee, th'éball'
depositmthe”fﬁnds recéiyed-in,thé1re$peCtivé Trust Account. of the
Custodial Trust. The Cu$todiali$rustee.shalT*then, in the case
of:- requests for direct funding;:paymthe-;eqﬁestedifuﬁdS;from the
.appfopriate Trust Accoﬁnt to the GOvérnmenta;.Barty_making the
-request within 10 dayé of réceipt of the funds. 1In the -case of
_requesfs by a-Gerrnmental Party for tﬁe Custodial Trustee to use
the funds fovpgrform work, the Custodiél'Tiustee shall utilize
the'fﬁnds from the appropiiate Tﬁust AcCo@nt toaundertaké such -
work promptly. |

(i} If the United States determines that the funding
for the'greckenridge Facility (seerpéragfaph 6(a)) is inadequate,
it may propose a revised éercentage and/or funding allocation
under subparagraph 3(b) above that includes additional funding
for the Breckenridge Facility. Notwithstanding any other

ﬁprovision in.this Agreement, unless the NRCtagrees-otherwisefin
writing,” funding under this Agreement for the Breckenridge
facility éhall be used solely to fund reclamation at of near the

~ Breckenridge ‘Facility pursuant to AEA § 16i(b), 42 U.S.C. §
2201(b). The Custodial Trﬁstee shall utilize funding allocated
to the Breckenridge Faéility under this Agiéemeqt to meet all
reélamation criteria of 10 C.F.R. Part 20, Subéart E,

Radiological Criteria for License Termination, § 20.1402

_‘23 -




~“Radiological criteria for unrestricted use.” The Custodial

LeSIE

fe . mEe

ﬁinsteefmayﬁhirewaﬁcbﬁﬁractor%ﬁp%tbmp1eterreclamationsi-The-ﬂeﬁg%;f;33k;f

“Custodial,Trustee.éhail,periodically make progress reports to. NRC

-and pay the contractor f;omitheufunding.under.this Agreement

after obtaining the written‘approval;ofAthe.NRC.
4. Allowed Governmental Party Claims:. ~(a) Administrativé

Expense Claim. Pursuant to the order of the Bankruptcy Court

»approving'this Agreement, the Governmental Parties will be

granted a single Allowed Administrative Ekpensé Claim against FTL
in ﬁhe amount of $4,292,808,,subject to any reduction provided
for below. The Governmental Parties; respective.rights to the
Allowed'Administrative Expense Claim shall be étrictly in
éccordance_with;tﬁe terms of this Agreement. FTL shall pay the
Allowed Administrative Expense Claim in full to the NWI/FTL
Successor (except for the payment'on‘account of the Breckenridge
_Faéility), which‘shall-be allocated to the Trust Accounts

administered by the NWI/FTL Successor as follows: (i) $1,200,000

' for the St. Louis Facility; (ii) $316,518 for the Residue Hill

“Facility;“(iii)_$1;561;4117f0r“the“ﬂardeman‘County“Landfill

Facility: {(iv) $1,000,000'for the Ventron/Velsicol/Berry’s Creek

Facility; and (v) $200,000 to the Trust Account for

‘administration of the NWI/FTL Successor and Custodial Trust. 1In

addition, $14,879 is to be paid directly to the Custodial Trustee
for the Breckenridge Facility. The Custodial Trustee shall use

said funds'fo meet any requirements of the NRC for the survey or
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cleanup of the Breckenridge -Facility under the AEA. The “amount

ﬁ?ﬁ:iﬂ?ﬁﬁefAlIbwéd?%dmihiStraﬁivewExpensedciaiﬂﬁf§r~agy'bf*the;gﬁﬁ

Facilities other than. the Ventron/Velsicol/Berry’s Creek Facility

‘é-ugshalllbeuneduceduia)mto-reflect;documehted.respgnse:costsLnot.

‘inconsistent with the NCP:made:befwéen January 1, 20062 and the
Execution Date up to $90,000 for-the Hardeman Facility, up to -
$5,000 for the Breckenridge Facility, and up. to $5,000 for the
.Résidue Hill‘Eacility,‘(b)'té reflect exﬁenditures by NWI or FTL
with respect to response costs notAinconsistentiith theiNCP'for

“such Facility made between the‘Execution Date.and_the Effective
Date, which are approved in Qriting in-advancé;by the applicable
Governmental Parties, and (c) expenditures by,NWI/FTL wifﬁ

 'respect to any of such Facilities after the Effective Date, which
are expressly approved in advance in writing by the applicable

-Governmental Parties. Except aé provided in the preceding
sentence, any approved'expenditure prior to the Execution Date
that would reduce the amount of tﬁe.Allowéd Administrative

:’EkpengewClaim.iS'alreadygreflected-in this Agreement. The

.rL;GovernmentalﬂParties:(other'than"New Jersey)“shallrseek to - |
respond within 10 days of any requests by NWi/FTL forvapproval'of
expenditures. NWI/FTL shall inclﬁde an estimate of the
expenditures in any such request and shall thereafter provide
documentation of the exact amount of the expenditure. |
Notwithstahding anything contained in this Paragraph, no

deductions shall be made to the Allowed Administrative Expense
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’Claim'fbr’the1Ventron/Velsicoliéérry's Creek'Facilityij-The*
ifillbﬂedﬁﬂﬁhihisﬁratiﬁﬁ?ﬁXﬁenﬂé4Cl§ims Sﬁall,befthe?pﬁiyfalfowed&#%gi:gﬁyf
.-administrativé;expEnée.claimsmagainst NWI or FTL.or.any_of theirv(A
affiliateﬂdebténs"in.theupending.chapter]ll‘cases4of"any,ofuthe
. other Parties to this-Agreement with respect to the'Eacilities
and the sﬁbject @atfer covered herein. :Notwithsténding the
Aprevious sentence, the Governmental Parties will resérve all
: rights with -respect to any'faiiute by NWI/FTL to meét a
quuirement of this Agreemént. ‘With respectito the Hardeman
County Landfill Facility, NWI shall_gontinue complying with the
unilateral administrative order and administrative order on
consent (collectively “A0”) for that Facility until the
Adnministrative Expense Claim.for the Facility is paid to the
‘Trust Aécount, prdvided thaf any amounts paid (and documented) by
NWI or FTL pursuant to the AO after they execute this Agreement
shall be deducted from the amount to be paid by FTL as an Allowed
- Administrative Expense for the Facility andvno more than
"f$1/561;411msha11~bé required-to be expended- pursuant to this
”reqnirement.'xﬂfter the Allowed Administrative Expense Ciaiﬁ for
tﬁe Hardeman Facility is paid, EPA may request that_the Custodial
Trust continue compliance with the AO using funding from the
-Trust Account for the Hardeman Facility. The Custodial Trust
shall comply Wiﬁh such a request by EPA and shall be reimbursed
.from the Trust Account for the Facility. Payment of‘Allowed

Administrative Expense Claims, after any reduction(s) authorized
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- above, shall be made'in"fullfwithinfjo”dayéréf'the*Effective -
tiﬁéfé:izﬂaymeﬁtsﬁfroméfheGTrust-A5c¢ﬂntsffb£?theLSeveHiEapiiitiegsfff&{Mif

shall be made .under the same. procedure:described in' Paragraph

3 (e~i) above.. .In no.eventmshallmxhe”Earties héreto”assert;orﬂf‘
maintain -any claims-agéinst any FTL-Entity with respect to the -
Seven Facilities or the A&I Facilities qQr.the subject mattér'of

this ‘Agreement, provided however that nothing in this sentence

. -shall pieclude the P@rties from enfotcing the 'terms of this:

Agreement of the reservation of rights to the cernant not fo sue
the FTL Entities.

{b) General Unsecured Claims. In<§ddition to the
Allowed Administrative'Expense Claim, the United’States on behalf
of EBA.shall have an Allowed General Unsecured Claim against NWI
in the total amcunt of $61,552,537 as follows: (i) $60 million

for unreimbursed past and future response costs for 0U2 of the

- St. Louis Facility; (ii) $965,791 for its unreimbursed past

response costs for the South Coal Tar Mound portion of the

3Residue_Hi1L Facility; and .{iii) $543,737~fdr its.unreimbursed'v

“pastfreSponse*COSts;forﬂthetHardeman,Facility.' The  United States

on behalf of NOAA shall have an Allowed General Unsecured Claim -

against NWI in the total amount .of $1,500,000 ~for Natural

Resource Damages with respect to the St. Louis Facility. The

United States on behalf of DOI shall have an Allowed General
Unsecured Claim against NWI in the total amount of $1,500,000 for

Natural Resource Damages with respect to the St. Louis Facility.
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' VMidhigan shall'havefap"Allowed“General‘Unsecﬁréd Claim<against-_

TN in EHe: tot Al -atiount - off %§3,709, 600 as-follows:: (i) $709;000 <=

‘fo;,its"unreimbprSedApést”response costs for the st. Louis
w—mFaéilityuandu(ii),$3,QO0,00ﬁ-for Naturai<Re$ourceunaﬁages¥ﬁith.Lf_d“m
réspéét to the St. Louis Facility. -New Jersey shall have an
Alloﬁed‘General Unsecuréd Claim*against;NWI?in*the tota; amoﬁnt :
of $2,544,904 as partial reimbursement-for its unreimbursed past -
.reéponsé costs for the Ventron/Velsicol/ Bérry’s Creek Facility.'
Ailowed General Unsecured Claims under thié Agreement shall not

- .be discriminated égainst or subordinated to other allowed general
unsecured. claims against NWI andishall-receive the distribution

. afforded such claims against NWI in accordance with the Plan of
Réérganization. The Parties shall not maintain general unsecured
claims agaiﬁst NWI, FTL, or the FTL Entities with respect to the
Facilities and the subject matter covered herein except as
provided in Paragraph 4 of this Agreement‘and the Governmental
Parties shall not be entitled to any dis#ributions other than

' fhoSe provided for herein, including”but,not‘limited to

— “'LPaiagraphs“B, 4, 6, 1, '8; 11, and 13 hereof:  In no event shall-

. the Partieé_hereto assert or maintain any claims against any FTL
Entity with respéct to the Seven Facilities or.the A&I Facilities
~or the subject matter of this Agreement, provided however that
nothing in this sentence shall preclude the Parties from
enforcing the terms of this Agregment or the reservation of

rights to the covenant not to sue the FTL Entities.
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5. Illinois Tnsurance Litigation.- The Bankruptcy -Court

’??::*fiﬁﬁ&ﬂerﬁﬁpgrbfing?thisfagfeeﬁeﬂt:%hafl”Vest?iﬁTthe?N?IfFTL“jiitn

. H;Sdccessor“all,of NWI‘s and ETL’s interest in the_éolicies“ath”
-..Am:l..iésué;or.claims/proceedsmat;issue;in“theZIllinéis insurance.~’
‘Lttiéatioh»(or any other pre-1986 insurance policies that may
"pfpvide coveragevrelating to-thié;Agxeemeht}, iﬁcluding all
proceeds recovered after 12/29/99 or to be recovered in the
- future from such policies for payment  in-.accordance witﬁfthe
.terms of thiébAgreement. Velsicol shall cause to be paid to the
NWI/FTL Successor for ultimate disbufsement to the Custodial
Trust and Velsicol Environmental Trust Fund_as provided in this
Agreement any claims/proceeds rechered'after 12/29/99 or to be
recovered in the future from such pelicies. 'The United States
and the States shall have a ;ien on all such proceeds in
acéordance with the percentages and allocations provided ip this
Agreement; After the Execution Date, Velsico; shall take the
lead, ménage and pay all costs énd expenses involved in handling_
'fhe‘Insurance Litigation. Vélsicol-éhall.éxeréise_its best
‘efforts to maximize‘the"regovefy of Insurance ProCeeds,takihg-
into account any litigatioﬁ risks (except thaﬁ»the best efforts
to. maximize recovery requirement shall not}apply to CNA) aﬁd NWI
and FTL will provide full access to documents within their
possession oOr contfol or the possession or control of their
agents, consultants; attorneyslénd current employees with

relevant knowledge. NWI and FTL shall not preclude former



.A,-.employeeS“frdm'providihg éimilarfcobpération; ”Within_the'ﬁhirty.

;fiﬁﬂj1dgyfﬁefibdbaftérfthefﬂxecutioﬁ-Datefﬁithe*ﬁirahsitianﬁJﬁﬁ;*aﬁ;mwwwu

RS AN, TN

e Petiod?):VElsicol, Qith theudbopetation of .NWI, and FTL, will.gu,
arrange fpr.all.their.rélevantmeCuments, rélative.torthe; e

illinois Insurance Litigatinn;ftq»be«transferred int§ Velsicol’s

. possessiOn-from NWI and FTL. Theréafter~NWI,~FTL-and'NWI/FTL
1Sug¢essor will provide reasonable cooperation és heeded, |
including -but not limited to signing>éppr0priate releases,
settlement documents, and related dismissals, subject only to any
required Bankfuptcy Cqurt épproval, which shall be promptly -
soughﬁ.r Within ten days after the Effective Date, FTL shall pay-
(or settle claims for) any attorney’s fees, costs, and expensés
for John Noél and Noél & Assoéiates, and any other FTL and/or NWI
attorneys, agents, or consultants relating to the Insurance
.Litigation incurred prior to or during the'Traﬁsition Period."

‘ Sﬁch fees, costs and expenses shall be the subject of a

- settlement_between John Noel and Noel & Associaées and FTL,
approved py order of thé Bankruptcy Court to be enté;ed as part
of?thé”ogder'approving“this*Agieement.'iéuch fees, costs and:
expenses shall be the sole responsibility of éTL without cléim
against the proceeds of such litigation or policies at issue or
against the assets held by the NWI/FTL Successor or the Custodial
‘Trust. Velsicol shall pay any attorney’s fees, costs, and
expenses for any Velsicol attorneys, agents, or consultants prior

to the Execution Date in connection with the Illinois Insurance
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' Litigation,"and.such*fees"shall be-the sole fesponsihilityﬂof .

T LTES

'.“:.:uﬂﬂélsicpi w1thout-c1a1mraga1nst=the proceeds of-such lltigatlen-erﬂ«wkmfrm
pollclesiat.lssueior‘agalnat.the.assets“held;by the NWI/FTL .
‘Successor..or-the .Custodial Trust_;,Velsieolism.attorheyﬂsﬂfees

- and any ofhei fees, COstsfrand:expenses'related to the Illinois .
Inshtance Litigation.after»theiExecﬁtionwDate“sﬁall be the.sole -
respon81b111ty of Velsicol without claim against the .proceeds of
such lltlgatlon or p011c1es at issue or agalnst the assets held
by the NWI/FTL Successor or the Custodial Trust except as-:
_expresslyvprovided in Paragraph 6 hereof. The remalnlng
provisions after this sentence-in this Paragraph- shall be
effective aevto Velsicol ﬁpon the Execution Date. Velsicol also -
represents and warrants that there has not been any ndh—
compliance with the remaining provisions.after this sentence in.
this Paragraph between January 10, 2002 and the Execution Date.
Velsicol, NWI, FTL, the NWI/FTL Successer, and the Custodial
Trust shall fully collaborate and c0nsult'with the-Uhited States
and the States w1th respect to ali- aspects of the IllanlS
Insurance Litigation in whlch they‘contlnue'to ‘be Tnvolved- as"'
provided in this Agreement, Velsicol will provide'detailed
monthly written reports to each -Governmental Party, the NWI/FTL

. Successor, and.the‘Custodial Trustee, on the status of the
Illinois Insurance Litigation (however, nothing in such reports
shall require Velsicol to reveal attorney-client privileged or

attorney work product material or be construed as any waiver of »
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attorney~c11ent pr1v11ege or - attorney‘work product), 1nclud1ng

”ﬁii%fylthout 11m1tatibn ‘providing: netxce *of - any—settlement—effers QL

and -the status of any motions or . hearlngs before the . Court.

Velsicol ehall<consu1t with United States-and'the.States before

- entering into:any settlement and.shqllupiovide the United States
" and the States and NWI, NWI/FTL Successor, ano the Custodial -
Trust thirty days advance written~notice of ‘any proposed

'osettlement; Velsicol’s notice shall include a description of

what the distribution of proceeds to be received under the

proposed settlement would be under this Agreement (see Paragraphs

46, 11{(c)). In the event that w1th1n thlrty ‘days of receipt of

such notice the United States or any State objects.to any

proposed settlement or Velsicol’s proposed distribution of
proceeds in- accordance with this Agreement, Velsicol shall not
enter into the settlement and the United States, any State, or

Velsicol may initiate dispute resolution as provided in Paragraph

-22 of thiS'Agreement; VelsiCol'maylseek‘the approval of the
-~ United States and the States for“édvance‘approval=of“target

‘settlement amounts with specific insurance carriers. The United -

States and the States will respond within. thirty .days to any such
request for approval. Velsicol, FTL, NWI, the NWI/FTL Successor,

and the Custodial Trustee agree that any proceeds they receive

" after the Execution Date from the insurance policies at issue in

- the Illinois Insurance Litigation shall be held in trust for the
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demands. and.the, conduct .and status. of any. settlement.negotlatlons,“_..,




AN

'benéfit’of“the:United"Stétes-and~the*States as~pfovided'in.tﬁisff*-

~

S SRgresmént” (see Paragraph 6 below) . - i eno oo ifoe

:B§;A~;Illin9is Insurance Litigation Polici Proceeds. . Any
__minsurance Proceedsmpaiq.orhrécovered by any'Party:inzdr as a
' result of‘policies at-isgue'inathesIllinois~insuraﬁce"Litigation
_after.December 29; 1999.(or:any’othermppg$1986-insuraﬁée policies
that'may provide. coverage ;elating to this Agreement) shall be
- paid to thé‘NWI/FTL Successor. Insurance Proceeds shall include
all préceeds on account'of any of the policies at issue in ;he
Iilinois Insuréncé Litigation, whether or noﬁ such proceeds are
payments in whole or paft»for the Seven Facilities or the.A&I
Facilitieé and whether or not such proceeds are recéived as a
result‘of a settlement, judément, or otherwise. Insurance
Proceeds received by the NWI/FTL Successor shall be paid as
.foilows:

(a) With respect to the first $1,400;000: up to 50% in
reimbursemeﬁt of reasonable attorney’s andgjnsurance recovery
outside consulﬁing'fees“énd'expense31incurred afterzthe-Execution
‘Daté{by Veisicol"in“the“IIlinciSiInsurance'Litigatioﬁ (but'not to
exceed $700,000) aﬁd the remainder to the NWI/FTL Successor fof
the Breckenridge Facility Trust.Account.. This amount isvto"be
used exclusively by the Custodial Trustee to meet any
requirements of the NRC for the cleanup of the Breckeﬁriage
Facility. If in the future the NRC certifies in writing that

further funding is. not needed,'any remaining funds shall be




et

\.

transferred to the'NWI7FTL-SﬁccéséorAand/or’Custddial Trist

T2 d i strative Trust-Atcounts: T Ifunpaid- reasomable At tOTRey’s « ttigai

and.inSurance.recovery oﬁtside consulting féeé.and‘gxpenses after

. tﬁe-Exeqution.Date'are”lessﬁthan $700,000 at. the time . of the . -
receipt of the first'sl,AOO,DOO,'thé,difference between~this
amount and $700, 000 shall'beiheld by. the NWI/FPL Successor in a

 >segregated account to pay the next incurred reasdnablé.atto;ney;s
gnd‘insurance'recove:y outside consulting fees and expenses. of
Velsicol in the Illinois Insurance‘Lipigation;

(b) With respect to additional proceeds after the first
$1,400,000: until a total of $10 Million has been paid to the
Trust Accounts, first up to 25% in reimbursement of reasonable
éttorney's and insurance recovery outside consultiﬁg fees and

.ékpenses of Velsicol in the Illinéis Insurance Litigation afte;~
‘the Exécution Date and the remainder to the Trust Accounts in
accordance with the percentages set forth in Paragraph 3; and

(c) With reépect to any additional proceeds after a

~total of $10-Million has been paid to the Trust Accounts, first .

T .up t0‘25%‘infreimbursémentfof“unpaid Ieasonabie:attorney's and' -
insurance recévery outside consulting fees and expenses of
Velsicol in the Illinois Insurance Litigation after the Execution
Date and all remaining proceeds shall be paid 50% to the Trust
Accounts in accdrdance with the percéntages set forth in
Paragraph 3 and 50% to thé Velsicol Environmental Trust Fund (see

Paragraph 11 below). No deductions shall be made on account of
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E ““fattorney's"6:-c0nsu1£ing feés‘0f=expenses from any oféthe-above,

5-5::iaiuoﬁnts‘*'eX@ﬁf&s'%f!e“zip.r.e's-sixi*;pr@ﬁded above: -+ The NWI/FTL: . - 2o
Sdccés;or:uill hold its funds in segregated Tfust_Accounts anq,L
'willudisbu;se fﬁnds_depositedmin:the;Trust_AccountSato'the
Custodial'Trustee.as-providediin Paragraph thereOE.'

(d)-Notwithstanding the :above, ..if Velsicol (in its
discretion) is able to obtaih anyﬂrecoveries:from CNA uﬁder the
CNA.insurance~policy (which would be in addition to tﬁef
recdveriés FTL/NWI have already obtained), then 100% of such net
proceeds.(after-péyment of réaéonable attorney’s and insufancé
‘recovery outside consulting fees and any related costs of_

'Veléicol for obtaining such procéeds from CNA) shall be paid to
the Velsicol Envirommental Trust Fund. Notwithsﬁanding any other
provision gf this Agreement, Velsicol’s attorney’s or |
cdnsgltanté"fees or expenses relating to its claims against CNA
-may not ge claimed/recovered under the provisions described in
Péragraph'G(a)~(c) hereof.

n ’ {e) With respect to the"Iilinois.Insuraﬁce Litigation
:driany'other‘insdrance"iitigation'of"setflement"hereundér,

. including any'settlemeht'with CNA or Travelers, the Parties agree
tﬁat the NWI/FTL Successor will be.-a signatory  to any settlement.

The NWI/ETL Successor shall not sign the settlement without the
advance approval in writing of the United States. The Plan of
Reorganization shall prévide that the NWI/FTL Successor is the

successor in interest to all rights of NWI, FTL, and the FTL
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Entities under policies at issue in the Tllinois Insurance

;Lﬁﬁiﬁi&ﬁgﬁtﬁﬂﬁ”%ﬁfll* P T “3“*>’.:'::“7“ ?”*”f'F%??ﬁ?%?Ltﬁ
Lf)hVelsiCOl“representsJandvwariants,fhat.it has fully . e
- .= .disclosed ﬁowthe<Unitede$atesLand.theuStatesQanywcontingencyﬁfée."'
 arrangements or retéiner or-adﬁancebpaymenfrarrangemeﬁts that i£
‘has entered into relating to the .Illinois. Insurance Litigation ér '
policies or proceeds relating thereto prior to the Execution
‘5~Date; ‘After the’Execﬁtion»Date,.Veisicol shall not -enter into_
any cbnéingency fee arrangements or retaidéf or advance payment
arrangements feiating ﬁo thé Tllinois Insurance Litigation'or
pblicies or proceeds relating thereto without thé written
approval of the United States and theAStates..

7. NWI's Preferred Shares of Velsicol Stock. NWI shall,

- within thirty days of the Effective Date, transfér,'or'secure a
Bankiuptcy Court order effecting such transfer, all of its right,
:title, and interest in the Velsicol Preferred Shares to the
NWI/FTLuSuccessor- The'ri§hts of the NWI/FTL Successor as the.

“ﬂholder-of-the_Velsicol-Preferréd'Shares~shall be revised- pursuant

ftc?éﬁ amended'Certificate“of“Designationy‘and;amendments to the
Contribution Agreement and Shareholder Agreement, and related
documents, attachments, and exhibits and.amendments thereto (the
“Revised Velsicol Agreements”), which have been approved by
Velsiéol; NWI, and FTL prior to the Execution Date and provided
to the Uhited States and any States requesting copies. The

Revised Velsicol Agreements provide that the NWI/FTL Successor,
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“-as holder of the Velsicol Preferred-Shareé,\is_ehtitléd to L

49‘99999%-Qf‘any dlvrdends oxr- otheriprOCeeds -of the sale -of: the~'—~3;g_:¢%

.. business,. assets .or.. stock that<are avallable for dlstrlbutlon to.
usha;eholders<inmaccordanceﬁwith;the“Revised_VelsiCOl Agreements..
 Velsicol, NWI, FTL, and_the“NWI/ETLfSucceSSor hereby agree that -
; the approved Revised.Velsicol Agreements.shall-be effective as of
#he~Effecti§e Date. The Velsicol Preferred Shares shall be
transferred frée aqd clear of-anyaliéns, claims, encumbraﬁces or-
?intergéts‘(and.any Patties égserting such'liens,or interésts
éhall_reléase such liens, claims, encumbrances or interests
'1without cost or expenselto or claim against any Party with
respect thereto).‘-Velsicol'expréssly éongents to the transfer of
the Velsic§1 Preferred Shares to NWI/FTL Successor as not
affecting the rights and remedieé of the holder of the Velsicol
" Preferred Shares free and clear in accordance with the Revised
Velsicol Agreements and effective on the Effective Date.
" Velsicol reléases all claims for-dffset,irecoupment or setoff and
.4ahy'other-défense-to the paymernt -on account of the Velsicol
2;:Breferred.Shares.“"The?PartiéS“and“beneficiéries of this |
Agréement may not-ébntend-under any circumstances thatithe holder
of the Velsicol Preferred Shéres is entitled:to.more than
45.99999% of any dividends orlother proceeds of the sale of the
business, assets or stock that are available for distribution to
shareholders in accordance with the Revised Velsicol Agreements.

Notwithstanding the foregoing, the NWI/FTL Successor shall have
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"~ “remedies under applicable law for'démagES and/or{ihjunctivef

.. Agreements. .. After the Execution Date and until the ownership of

thetnelsicol.ﬂreferred Shares hasmbeen.transferied to_thé,NWI/ETL.
SuCcessﬁr,vNWIfand Velsicol.shali not take Qny action relating téz
:Lhe Velsicol Preferred Shares.withohtmthe approval of the
‘Bahktuptcy'Court. Velsicol haé offered to-and shall exercise its
best efforts to market and'se11 the»common stock, assets and/of.r
busines$ of Vélsicol in a manner such that the distributions in
Tespect of the Velsicol Preferred Shares of Velsicol Stock cange
maxinized -and fecoveréd;' However, unless all Governmental
Parties and the NWI/FTL Successor agree otherwise in‘wrifing, the
sale nmust be consﬁmmated by no later than 10/1/04. Velsicol

) shall provide periodié detailed written reports to the
"Governmental Parties and the NWI/FTL Successor on the status .of
its_efforts to sell Velsicol. Velsicol shall consult with United

States Department of Justice’s finmancial advisor.before

commencing the sale process and--shall provide the United -States

- _Department -of ‘Justice and the States thirty days advanced written. -

notice of any,proposéd commencement of the sale process. In the
. event that the United States Depérﬁment of-Jﬁstice, after
consultation with the Stateé, objects to commencing the sale
process because of Velsicol’s financial condition or general
industry or economic conditions, (1) Vélsicol shall-not commence

the sales process, (2) Velsicol may initiate dispute resolution
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“as provided 1n Paragraph 22 of this Agreement and (3) ‘if the:

?JDepartment “of= Justice’s dbﬁection 1s'made after 1@/1/03 the ~<v:wﬁa-ﬁ:$-ﬂ

10/1/04 sales deadline shall be extended untll 10/1/05. As part .'

.of the.. salesnprocess, Ve131col shall obtaln a falrness opinion
from J.P.fMorgan Chase & Co., -or another reputable investment
,banker épproved by the Uhited-States,:angr coﬁsultation‘with'the

}Sfates, wﬁich shall include an opinion that any proposed sales
ppiée is for fair market value and thatwany~pro§bsed sales 
transaction is structured in such a way to be fair to the holder
of Vélsicol Préferred Shares- ‘Velsicol shall ﬁot:entef into_a
séles agreement unless it receives such a fairness opinion thét
has been approved in -writing as acceptablé by the United States,
‘after consultation with the States, which approval shall not be
’dnreasonébly withheld. The United States shall attempt to

" respond to any request for approval within thirty days. If

" Velsicol is not sold by 10/1/04 (or 10/1/05 if the deadline is
eXtended), then Veisicol shall continue exercising its best'

éfforts"to consummate a sale and the: Governmental Parties Or'

”'“NWIIFTE‘Successoﬁ'may;seekwthe“assiStance-of-any'federal court

with jurisdiction if they believé Velsicol is not exercising its

best efforts. Distributions and proceedsuih respect of the

Velsicol Preferred Shares, ihcluding the distribution of any

dividends, shall be paid by the NWI/FTL Successor as follows:
(a) The NWI/FTL Successor shall deposit the first

$25,000,000: 100% to the Trust Accounts.
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“{b) With respect to any amduhts’ over $25,000,000 received by

*"ﬁx'”e“'NWIfFTL *Successor‘ ‘the- first-$4, 2150 -000-to the FOL- -‘j-‘,‘;'j: TR w e

’"quuldatlon Trust (as such. term is deflned in the Plan of

-~ Reorganization) for.dlstrlbutlon@to“the,AlloWed.Prepetltlon
Secured Creditors, and then all remaining .amounts shall be paid‘
as follows: 505 to holders of Allowéd. General-Unsecured Clalms
>Aga1nst NWI and FTL; 25% to the Trust Accounts, and 25% to. the
Vélsicol Environmental Trust Fund (see Paragraph'll below). The
AUhited States may after consultation with the‘States, based on
revised estimates for the cost of response action and.Natural
Resource Démages for the Séven'Facilities and the A&I Facilities,
instruct the NWI/FTL Successor and Trustee to decrease the share .
.tq be paid to or held in the Trust Accounts and increase the
.share to be paid to the Velsicol Envirénmental Trust Fund by the
amount of this decrease.’ Thé'NWI/FTL Successor will hold funds
received in segregéted Trust Accounts and will disburse funds
from the Trust Accounts to the Custodial Trustee as provided in
fParagfaph 3 hereof. Velsicol shall waive any claim of setoff,
'offset,”or”recoupmentiand*any“other*asserted;right or ‘defense -
félating to the Velsicol-?refefred Shares and distribﬁﬁioﬁs in,
respect of the VelsicolAPreferred Shares.

- 8. Pollution Liability Pgolicies. The Plan of

Reorganization and/or a Bankruptcy Court order shall vest in the
NWI/FTL Successor {for the benefit of the Governmental Parties,

Custodial Trust, Velsicol Environmental Trust Fund, and the FTL
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' Insured Entities Under The PLL Policy) all of NWI, FTL, -and the

.

the PLL Policy. - NWI/FTL Successor shall own all the New Capital._

.. Stock. of FTL issued under the Plan of. Reorganization from and.

after the effective date of the Plan' of Reorganization, and‘:shall

assume the A&I Agreement as modified.in accordance with Paragraph

21 -of this Agreement for the sole purpose of. securing. recoveries

" to the NWI/FTL Successor described .in Paragraph 8 hereof. 1In the

event that the insurer for the PLL Policy contends that coverage

is impaired by-the separate existence of FTL, FTL and the NWI/FTL

‘Successor shall be deemed retroactively merged and combined into

the NWi/FTLASuccessor as. of the first Business Day after the
effective date of the élan of Reorganizatioh. In addition, for
the sole purpose of securing recoveries to the NWI/FTL Successor
descriﬁed in Paragraphs 6 and 8 héreof for the benefit of the
Governmental Parties, the NWI/FTL Successor shéll éucceed to the
iiabilities.of NWI and FTL with respect to the Seven Facilities

and ‘the A&TI Facilities. Proceeds/recoveries from the PLL.Poiicy;

' to "the extent on account of the Seven Facilities and the A&I

Facilities shall be held in trust by the NWI/FTL Sﬁccessor in
segregated. accounts for the benefit of-the.Facility on_account of
which recovéry was obtaiﬁed (less up to 5% that will be made
available to the administrative Trust Accounts, if needed). With
respect to recoveries on accéunt of the Seven Facilities, the

NWI/FTL Successor shall pay the Custodial Trustee in accordance
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Wwith the procedures set forth in ‘Paragraph 3(e-i) hereof. . With

ST Eespect'E0 “PTL covetagenot-relatingto the-Seven:Facvilities or-msis v

P

Yo

the AsI Facilities, the beneficial interest _in thé recoveries .af

. claims relating‘to“suChmfécilities;pursuantmfo«the:PLL”PoliCy '
shall be paid to NWI/FTL Succeésor for the benefit of the.FTL
Insured Entities Under Thé PLL -Policy and other-entities
1desigﬁated in the Plan of Reorgénization,<and;NWI/FTL Sucéessor

-:shall within five business dayé of receipt éf ény such payment
remit such paymeht to the applicable FTL Insured Entity Under fhe,
PLL Policy. FTL shall immediately upon reéeiét.pay any
procéeds/recovéries thét it receives'under’the PLL Policy to the
NWI/FTL Successor for use in accordance.with tﬁis Paragraph 8.

- After the Execution Date, NWI and FTL shéll provide full
cooperation towards obtaining coverage under the PLL Policy. NWI
and FTL shall be obligated only to provide access to documents
currently within their posséssion or control or the possession or
contrql of their agents and caonsultants and current employees
‘until the approval of a Plan of Reorganization. After the

) effeétive_date‘of“the:Plan”bf,Reorganiiation; the“NWI/FTL ,
Successor (and, if necessary, its subsidiary FTL) shali exeréise
~its best efforts towards @aximizingAénd obtaining coverage under
the PLL Policy (téking into account any litigation risks).
Velsicol shall assign all of its interest in
claims/proceeds/recoveries against/from the Velsicol PLL.Policy

for the Seven Facilities to the Custodial Trust and Velsicol
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-~ shall provide fﬁl1“cooperation in'seeking"reCOVeries, Amounts

ﬁfﬁrbtéihed:sh&ilfbgﬁheldﬁiﬂ;trnst:bygfhé CustodiaifTrustee~inﬂ?;#ftfisw”
-segfégated accqunts,for“thelbenefit.of”the.facility.dn.acqount.of
——.ahich. recovery was obtained. . The.NWI/FTL»Successbr.Land,.if
. necessary, its subsidiary .FTL), Velsicol,. and Custodial Trustee,
as applicable, 'shall exercise all.reasonable efforts to obtain
~any recoveries due under these_poiicies. If=coyerage under thé |
f'PLL ?olicy“for the A&I Facilities migrates from the PLL_Policy‘fd'
“the Vélsicol PLL Policy, Vélsicol agrees to hold any
proceeds/recové;ieé re;eived under the migrated coverage in a
"segregated trust accouht (which account can alsb-be u;éd to‘hold
subsequent recoveries under the migrated covérage)'for the
benefit of the’Facility on account of which recovery was obtained
(pro&ided,-however, that if Velsicol has paid in advance for the
spééific A&I Facility liability for which payment is being made
under the Velsicol PLL Policy, Velsicol may be reimbursed to the
exteﬁt of the am;unt of the advance payment). If éoverage under
.~ ‘the PLL Policy for the Seven Facilities migrates or.is alleged to
have.migrated from the PLL Eblicy”tO“the‘VelsiC§l~PLL Policy, "~ -
Velsicol shéll provide full éooperation towards obtaining |
recoveries, shail not take any action to defeat, limit, reduce,
or minimize coverage for the Seveq Facilities, and shall pay over
any proceeds/reqoveries for the Seven Facilities to the NWI/?TL
Successor for the benefit of the Facility on accounf ofbwhich

recovery was obtained. The NWI/FTL Successor (and, if necessary,
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* -its subsidiary FIL), Velsicol, Custodial ‘Trustee, and Velsicol

Lt ¥

Tﬁ%ﬁhiiidﬁmehtﬁl*Tfnst«fﬁﬁdzﬂasjagplicabifufshallgprévidéjanY"jj‘?£#~wr~

_.notices.and reports to the insurers required under the PLL Palicy

“Mand“VeIsicol.PLL_Policy;wifh‘respéctntoﬂthe Sevenl?aCilitiesfand_;_”

" the A&I'Facilffies and shalljprovidé:éqpies-of subh notices and

.reports to the Parties. FTL, NWI,.and.,the NWI/PFTL Successor
_%hall, as applicable, provide appropriate notice to -the insufer

" under thé PLL Policy with respect toﬁalloWed'Claims under this
‘Agreement or covered expenditures under the PLL:Policy by FTL,
NWI, the NWI/FTL Successor, the FTL Entities, or by the Custodial’

_“Trust and shall provide copies of such notices and’reports to the
Parties.
| 9. Insﬁrance'Policg‘To Coﬁer Future Résgonse Actions. The
Custodial Trustee shall investigafe the possible purchéselof'an.
insurance policy to cerr future response actions and.Natural
‘Resource Damages at'séme or all'of the Seven Facilities. If (and
only if) the United States and the States direct the Custodial

. Trustee in writing-tO'purchase'such-a-policy;‘then ‘the Custodial
Trustee Will'HSG“funds'in'or’designated'for'thE”Trust"Accounts to
purchase and administer suChva policy. With‘respect to the
Residue Hill Facility, the State of Tehnessee;may.after
consultation with the United States,direcf the Custodial Trustee
to purchase and administer such a policy using funds in or

designated for the Trust Account for such Facility.
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“10.  Custodial Trust/NWI/FTL Successor Miscellaneous

TUINLBEOEESTONS. vUUT T Lot e T b i

.. ..The NWI/FTL Successor’s administiafive funds shai; .
,beHdsed;solelyEformthé;purpose"df“admiﬂistériné.the‘fnhds, 
=aécounts; and aésets within“its‘cbntrol.’ The édministrative
Afunds within the Custodial Trust shall:be. used—at the discre;ion
- of the Custodial Trﬁstee, for the administraﬁion of thé Custodial
-Trﬁst'and the management of the asseté and.pioperties held by it;'
The.Custodial Trustee shall provide the UnitedVStates with an
annual budget for approval for administration'of the Custodial

'“Trust.. The NWI/FTL Successor shall provide the United States
with an annual budget foF approval for administration of the
‘NWI/FTL Successor. The annual budgets of each shall inclu&e a
twenty-year forecast of administréti?e expenditures. In the
event that the.current‘annual budget and forecast indicates that
- any. administrative funds being held by the NWI/FTL Successor or
the Custodial Trust are not likely to be needed within three
years, the NWI/FTL Successor'ahd'the:Custodial‘Trust'shali pay
‘suchexcess funds to-the Trust-Accounts iﬂgachrdanée*with"the
percentages specified in Paragraph 3 (or in accordance with
pércentages as revised under the terms opraragraph 3) -

b. In no event shall the Custodial Trust, NWLI/FTL
Successor, Velsicol Environmental Trust Fﬁnd; and the Trustees’
officers and directors be held liable to any third paities for

e

any liability, action, or inaction of any other Party, including
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'eié-ch:*othgp. ‘In the event of any Sﬁi-t"ér--‘action-againgt' the
Eﬁhi??ﬁﬁﬁé%b§T§I$TfﬁsﬁéﬁfﬁﬂWIYfTﬁ;Succes§ér%b§ffhirﬂipa;tiesnséekipgi§§;§:md;{;g
hqld.eitﬁer responsible for any iiability,-action,'ot inaction,
“aévaforésaid,_the United States,;aftér consultation with the |
States, may~di£ect that some or~alL-remaining'fﬁnds and assets in’
. the Custodial Trust and fhe:NWI[FTL:Successgr-{but.not anyjfunas
 designéted for the Breckenridge Facility, any funds required to
be -paid to-other Parties or benefiéiaries~under’Paraéraph 1(b) or:
Paragraph 8, or funds in the administrative Trust Accounts) be‘
trahsferred to_FPA (or4to the.States, or'ﬁhe designated natufal
resource trustees, if applicabié) for:use consistent with the
terms of this Agreement. | |
‘c. The Custodial Trust, NWI/FTL Successor; Velsicol
Environmental Trust Fund, and the Trustees’ officers and
directors will be deemed to’have‘teéolved their civil liability
under CERCLA to the United States and the Staﬁes and have
contribution protection againét any claims for‘gontribution for
existing contamination -at the Seven“FaCilitiesﬁﬂvThe Custodial
iTrust;"NWI/FTL‘Suécessor,'Velsicoi'Eﬁvifonméntal-Trust“Fund, and-
the Trustees’ officers and directoré will also have‘benefits of
the covenant not to sué as set‘foﬁth_ianaragraphf14(a) hereof
and the contribution protection described iﬁ.Pafagréph 16.
d. The Custodial Trust shall assume Consent Decree

liabilities or work obligations for the Seven Facilities to be

funded through the Trust Accounts as provided in Péragraph 17~
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“‘hereoct. ;ThefCustOdial”TIUSt-shall implement  any-institutional

AT NP6 1s ForTidedd- restrictions reguested by “the ‘Governmental | - - riiias ot

NPartiesuwith:reSPect.tofthé~Seven Properties. AIn_the event.thét_
LtheuCﬁStodial Trust exacerbates conditions at any .of ‘the Seven
Facilities or violates'théwprovisian'of.this’Agreeﬁent or
- Custodial Trust Documentation;;thewUﬁitedetates after
_consul&ation‘ﬂith the State$, may;direct tﬁat»all remaining funds
~ard future rééoverieé in the Custodial :Trust-and the NWI/FTL
.Successor (bpt not any funds designated for the Breckenridge.
lFacility, any funds reﬁuired té be paid to other Parties or
'beneficiaries‘under Paragraphs 7(b) or 8, or funds in the
administrative Trust Accounts) be paid to EPA (of to the States,
or the aesignated natural resource trustees, if appiicablé) for
use consistent with the terms of this Agreement.

e, :NWI/FTL Successor, as the sole shareholder of FTL
after the efféctive date of the Plan of Reorganization, shall
take such actions and execute such documents as are reaéonably
requested by ‘the FTL Entities withfrespect'to;effectuating“the

JPlan“Of'Reorganizationfand:the tfansactibns contemp1ated-théreby -
and to file any required tax returns or related filings as deemed
reasonably necessary or.appropriatekby the,FTL;Entities. To the
extent that the FTL Entities request NWI/FTL Successor to také én

action, execute-a document, or file a tax return {or take a tax
position on a tax return) that NWI/FTL Successor is not required

by the Plan of Reorganization or otherwise to do, then NWI/FTL
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“Successor shall-do so at the sole éxpense of thenrequesting—FTL

R A

s e ar

'Entltyﬁand*such‘FTL ‘Eittity-shatl-held- NWI/FTL Successor e RIS

- {including.. FTL),harmless from any 11ablllty arlslng from or. under_"

suchnaction,.ﬂpcument,'o; return {or position).

11. VelSicol-Environmehtal Trust Fund: -

a. Except as expresslyWprovided@gtherwise in this

~‘E‘aragra'[m 11, the Velsicol Environmental Trust Fund shall be held

in‘trust byAan independent trustee (the “Velsicol Fund,TruStee”).

for the sole benefit of the United States and States and shall be

. used for no purpose other than to fund environmental response

action or natural resource damage assessment and restoratlon

"action by Velsicol (or any successor entity) or to reimburse

environmental response costs or natural resource damage

assessment or restoration costs incurred or approved by -the

" United States/States (for which they are legally entitled) with .

‘respect to the A&l Facilities. For purposes of this;Paragraph

11, except where indicated otherwise, States includes any States

. where A&l Facilities are.located. even if such States are not.

. within' the definitipn“qftStates“under'Paragraph*1mof_this

Agreement. The Velsicol Fund Trustee may be the same person as
the Custodial Trustee and/or the NWI/FTL.Successor Trustee. Up

to $200,000 of the Velsicol Environmental Trust Fund may be used

for additional sites that are not A&I Facilities because they may

not be known but such addltlonal 31tes must be conSLStent with

the sites at whlch Ve131col may have had a right of
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.iighéﬂjijﬁﬁtiiﬁclﬁdé;the*Séven~Faci1iti687~ﬁThe*ﬂniigaifStates%and_{igkfﬁiztfmy

bt 1

’indemnifiéation-under‘fhéjAssumption and “Indemnity Agreement and - -

thé@State.Partieswshall have .a lien“ohuthe,VelsicolnEnvironmental

'-;TruStuFundwconsistent;ﬁith.the.fundingmallocatinn determiﬁed‘by,

the Trustee in:accordanée with the procedure set forth in this

‘Agreement. The NWI/FTL Successor shall.seek to'minimize any tax

consequences in structuring the payment qfnmcnies required'to be
péid to the Velsicol EHVironMental Trust Fund under this
Agreement, provided that such structuring does not increase the

costs to the NWI/FTL Successor or otherwise adversely affect the

- NWI/FTL Successor. Notwithstanding any other provision of this

Paragraph 11, the Velsicol Fund Trustee may investigate the

 possible purchase of an insurance policy to cover future response

actions or .natural resource damages at some or all of the A&I

Facilities. If (and only if) EPA, the State Parties, and

- Velsicol direct the Velsicol Fund Trustee in writing to purchase

such insurance and provide necessary funding for such insurance,

the Velsicol Fund Trustee ﬁill purchase from its. funds and

'n~“m;Ladminister.such;insurance;“tIf“the“VelsicolﬂEnvironmental'Trust

Fund recovers $2,650,000 or more, then Velsicol may~direct in its

‘discretion that some or all of'anykambunts.over~$2;650,000 be

péid to the NWI/FTL Successor for distribution to the Trust
Accounts and credit towards its obligation under Paragraph 15

below.(

——
e
————————————



P

=i g reach tatendaryeary “the. ‘:I'rustee shall complle A llSt of~-clanns

(b)'For each 51X'months endxng JUne 30 and- December 31

submitted by Velsicol, the Unlted States,. ‘or.the. States by such.

umdate.thatmthe;Trustee,determlnes may:bempald"under”Raragraph.

11(a) and that have‘become due'andvowing or rare expected to -
-become due and owing during the calendar_year in which payment is
belng made. -“The Trustee shall ‘not pay any clalm that has not
4been‘approved by the United States.or a State. With respect to
‘any claim by the United States cr;the States, the United States
or the States shall first, at least thirty days before asserting
‘such claim, request that-Velsicol submit a requestvdirectly to
‘the Trustee for payment of the United States’ or the State’s
claim. Velsicol shall respond to such request in writing within
thirty days and if it does not agree to submit. such claim state
1ts reasons in writing as to why it believes the clalm is not a
valid claim under applicable law and provide a copy of its
response to the Trustee, the United States, and any State
claimant. The Trustee may then take into account Ve151col’
mposition;;butwshall make an independent- dete:mlnatlon under
applicable iaw as to whether to allow the claim. The Trustee
shall nct pay any claim thaf is for response action or Natural
Resource Damages that will not take place until a future calendar
year (after the year ofypayment) except that the Trustee may pay
a claim extending into future years if the Governmental claimant

is unable to proceed with the response action or Natural Resource



Damages work without first receiving such a payment. -However, in---

“grdnatingTany clains=undér this exception~that:are very=large :im=r= . s

.qomparngn to_the:amount.of;pfoceeds_availablé for distribution,
_”.qthemTrusﬁeefshéllftake_into.accountﬁfairnessfto'btherjexisting or
fﬁtﬁre claimahté. Ihe.Trusﬁ Fund‘shallﬁpay éilowed claims pro

" -rata from available funds. Velsiépi_shallfhold~any éayments-it
_iéceives from the Trust Fund ih.aAsegregatéd escrow account
dedicated for"the purpose approved by-thg Trust Fund. Any claims
that are not paid shall be carried over tb the following claims
period withouf-any need for the réfiling of claims.

:Notwithstanding anything to the contrary in this-Paraéraph 11,

: once the Velsicol En?ironmentai Trust Fund has recovered $2
Million or more {and régérdless of when such receipts are
subsequently paid out), then the next $650,000 received by the
Trust Fund shall be paid to EPA Region 4 consistent with the EPA

' Region 4 Settlement between EPA Region 4 anq Velsicol.
-Administrative costs reléting to the Velsicbl Environmental Trust
“Fund shak¥l be paid solely'frOm fuhds.of the Velsicol

,‘EﬁvironmentalfTrqst afterjnoticefand"dpportunity to object by the
Pafties._ |

(c) Notwithstanding anything to the. contrary in
Paragraph 11, Velsicol may propose to fhe Trustee that a
mspecified portion éf funds in the Velsicol Environmental Trugt
Fund receivgd from.insurance settlementslunder Paragraphs 5 and 6

- of this Agreement be used for claims covered by such insurance
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'fpoliCieg btherfthén_environmental ;espbnSe'actioﬁ‘or'natural-<~
?E;ffx%fresonfce?déﬁﬁge?ﬁ§3§33méﬁt;§ﬂdffestOthiQﬁ?;@tiOH%*huﬁﬂbﬁiyﬁif?ﬁtﬁéFﬂﬁﬁ%{y
. . the.timewofﬁﬂélsicol’s.nptice_hnder Pa:agraph 5 of this Egreeﬁent

.;of;the;releVantwproposed%insurance Settlemeht,fVelsiéol proposes

that a spécifieﬁ ﬁortion.of such proceeds that is permitted'to’be
paid to the'Velsicol;Enviroﬁmentalerust~Fund unAer Pa;agrapﬁ 6
be available for such claims and only if the United States after
-gpnsultation with the State Parties does @ot object to such
allocatioh as unfair or inequitablé in accordance wifh-the
prooédures of Paragraph 5. Apy_such use of funding in the Trust
Fund under this subparagraph must be limited to a specified
gpropqrtion of the insurance proceeds ieéeived from the policy

- that is fair and equitéble given the strength, validity, andi

hégnitude of claims for insurance covefage for such claims under
the policy.

12.. Access and Deed Restrictions. The Custodial Trust

.éhall provide the.United States and the respective States and
their representatives access at all-reasonable times for.the

‘":'f "pﬁtposes*bf“conducting"responsévaétions, investigatiqns;* :
.sampling, assessment, planning, natural resource démage
assessment, restoration planning, restoration.activities, or-
‘related activities at or near the Seven Properties. The
Custodial Trust shall execute and record with the appropriate
Recorder’s Office any easements or deed ;estrictions requested by

the Govérnmental Parties for restrictions on use of the Seven
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“’PropertieS‘in'order td protect public health‘or-safety_orAehSure
i non*lnterférence*or—protect1Veﬁess~ef~respense act10n=and shallqgau-uaww;
provide.Ve151coL an.easement“for the-sewer_llne and rail car .
storage. located.on the ﬁesidue Hill-Erpperty_donsistent.with'past"

use.

13. Future Disposition of*thewSeﬁen"Prooerties- Any

Governmental Party or a governmental unit that is a de51gnee of a

- Governmental Party may at any time propose in wrltlng to take
tltle to any of the Seven Properties. Any such proposed transfer
‘and the terms thereof are subject to approval in wrltlng by EPA
(both EPA and New Jersey for the Ventron/Ve131col/Berry s Creek

- Property, both EPA and Tennessee for the Residue Hill Property,
both EPA and Illinois for the Marshall 23 Acre Property, both EPA
and Michigan for the St. Louis Property, and NRC, Michiéan, and
EPA for the Breckenrldge pProperty). The Custodial Trust may at
any time seek the approval- -of EPA {(both EPA and New Jersey for
the Ventron/Ve151col/Berry s Creek Property, both EPA- and
Tennessee.for the Residue Hill Property, both EPA.and Tllinois

- for the Marshall”ZBWAcre;Property; both 'EPA and Michigan for:the
St. Louis Property, and NRC, Michigan, and EPA‘for the

' Breckenridge Property) for the sale or lease .or other disposition
of all or part of a Property. EPA (both EPA and New Jersey for
the Ventron/Velsicol/Berry’s Creek Properfy,.both EPA and
Tennessee for the Residue Hill Property, both‘EPA and Iilineié

for the Marshall 23 Acre Property, both EPA and Michigan for the
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St. ‘Louis” Property, “and NRC, Michigan, and EPA for-the

‘e e

:r:ﬁ:153}himihmniﬂgeﬁéroperﬁyTEmgsﬁgappreyengch*saie-erieaseﬂorfcthep{3:%;?;€ff
disposition and. the terms thereof in writing. 1In the’eveﬁt of
anynapprovednsale”orwleése;Qruother_dispositioh ﬁnderkhhisu
~Péragraph, the net proceeds from fhe sale;or-leaée or other
dispogit;on shall be paid'£o~the*éustodial,Trust‘s‘respective
‘irust Accounts for the relevant Facility:
| 14. _Covenants‘Not to Sue. |
~a. (i) The United States, on behalf of EPA, DOI, NOAA,
NRC, and DOJ (9n behalﬁ of EPA,_DOI, NOAA, and NRC), and the
,States'eaéh covenant not to b;inq a civil jUdicial or civil
administrative action against fTL, NWI, the NWI/ETL~Successor,'
the Custodial Trust, the Velsicol Environmental Truét Fund, and
the FTL Entities under CERCLA §§ 106 and 107, RCRA § 7003, REA §S
‘62, 161, 232, and 234, and similér state statutes with respect to.
the Seven Facilities and the A&I Facilities. The United States
- and the.States reserve the right to briné a civil judicial or
civil-administrative action against FTL, NWI, and/or NWi/FTL
TSuCCessorfor’the'Custodial'Trust;for?the'sole'purpose of securing
the fec0very of insurance proceeas under théAinsurance policies
described ;p Paragraphs 6 or 8 above, provided that (i) nothing
iﬁ this sentence shall be deemed to impair the intended
liquidation of NWI and FTL under the Plan of Reorganization or
the dissolution of NWI under the Plan of Reorganization and (ii)

the costs of bringing such suit (or any necessary defense of FTL,
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NWI*and’NWI/FTB"Successdr)-will‘not be'bOrne byjény FTL\Entity;‘

<enforcement“of.theﬂrequirementsuof.this'Agreement. In addition,
.- the. Unlted States .and . the.States. reserve. all,rlghts.relatlng to
any liability for any disposal .at or transportatlon of waste

material to the Seven Facilities*oruthegA&l Facilities afte:

-»February 28, 2002. The United States-andxthe States also reserve’

all rlghts against the Custodial Trust for any contamlnatlon at
the Seven Fac111tles that is not ex1st1ng contamlnatlon as of”’
‘Febrqary 28, 2002. The NWI/FTL Successor, the Custodlal Trust,
the'Velsicol—Environmental Trust Fund, and the FTL Entities shall
be third party beneficiaries of this Paragraph. The NWI/FTL
~Successor, Custodiel Trpst, and Velsicol Environmental Trust Fund
shall succeed to the obligations, rights, aﬁd behefits dnaer this
Agreement pursuant to the Bankruptcy Court Order approVing this
Agreement. FTL, NWI, the NWI/FTL Succeseor, the Custodial Trust,

the Velsicol Environmental Trust Fund, the FTL Entities, and the

- FTL protected Entities shall be-deemed.to have resolved their

5biv11_liability'under“CERCLA'andjtherAEA“tO'the“United“StateSfand‘

the States for existing contamination at the Seven Facilities and
the AsI Facilities as provided in .this Paragraph.

(ii) Without limiting any release afforded as a
result of orders or actions of the Bankruptcy Court, the
covenants not to sue and exceptions thereto under subparagraph

14 (a) (i) above shall also apply to the FTL Protected Entities,
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buf“onlY‘tO‘the extent that the"allegéd'liaﬁilify'of'fhe"
,Aitéurespegtivé status as a successor, asSign, émployee, officer,

- -~or -director, and notmto.themextentuthatmthe;ailegediliability.
~arose independently of the -alleged liability;of FTL, NWI, or the
;FTL Entities, provided, however;~thatmto;thé7extentlthat‘an |

alleged liability of an émployee, officer ofﬁdireétof of NWI, FTL
or the FTL Entities arises fme-acts;-omissions, or éVénté
relating to NWI, FTL, or the FTL Entities dUring‘sughAemployee’s,
.officei’S'ér director's.employment by FTL, NWI or the FIL
Entities, it shall not be deemed to be an independent liability,
and shall be covered by the covenant not to. sue. Tﬁe coveﬁaﬁts
not to sue and exceptions thereto in Pafagraph 14(a) (i) above
shall also apply to the officers and directors of.the Trustees
for the NWI/FTL Successor, Custodial Tfhst,'and Veisicél
Environmental Trust Fund, but only to the extehf that the alleged
liability of the officer or director is based upon its reépective
sta?us as an officer or director, and not to the éxtent'that the
:allégédiliability arises indépendeﬁtly"bf'the“alleged*liabilityf‘
of the NWI/FTL Successor/,Custodial Trust, and Veléicoi
Environmenfal Trust Fuqd, provided, however, that to the extent
that anballéged liability of an offiéer or directér arises from
acts, omissions, or events relating to the NWI/FTL Successor,
Custodial Truét, and Velsicol Environmental Trust Fund during

such officer’s or director’s employment by such entities, it

- 56 -

———

*hﬁiif;igﬁccggsgﬁﬁ~assighilf@@iﬁYﬁ@ffbfficﬁr?TOI“direCtOT?is?baSEGiEPOUEfftﬁfﬁfff



“=shall not .be deemed to be an independent liability, and shall be

"i;ﬁiixmweredﬁbyfthe?boven&ht not-to suwe. © - 4 e o f_fff?}ﬁf_ff?f?xéﬁfﬁ;“

. . {iii) The covenants not ?o.sue and,exceptions.f

r«thereto.inﬂsubparégraéhu14La)Li) by.the”Governmental“éarties

- other than the State of Mlchlgan shall also apply to NWI’
contractor, Civil and Env1ronmental‘Consultants {*CEC”), but only
to -the extent that its alleged liability 1s.based upon its acts

- -as contractor for NWI. The covenaht.not.to sue CEC shall not be
"effective until it provides in writing‘a covehant not fo sue the
‘.United States and the States (other than Michigan) and the
NWI/ETL Successor and Custodial Trustee parallel to the oovenant
provided by NWI and FTL in suoparagfaph 14 (b) below.
‘Notwithstanding the foregoing, the State of Michigao stipulatesr
that the provisions relating to a Qrespoose activity contractor”
‘under Act 451 of 1994, Sec.“324.20128 (M.S.A. 13a.20128) apply to
CEC.

b. (i) FTL and NWI covenant not to sue, (ii) the Plan

‘of‘Reorganization and/or Confirmationuorder sholl,provide that .

thhe*FTL‘EntitieS“covenént“not'tO'sue,'and,(iiiT”the“NWI/FTL'"
Successor,'the CustOdiaL Trust, and the Velsicol Environmental
Trust Fund shall have no authority to sue .the:United States and
the States and all of their departments, agencies, -and
instrumentalities for contribution or response costs or Natural
Resoorce Damages, oOr reimburse&ent with respect to the Seven

Facilities and the A&l Facilities, including but not limited to:
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(i)‘any’diréCt Cr iﬁdirect claimﬁfbr reimbursement

..theulnternal.Revenue.Codep;ZGAU.S.C. §,9507)'through’CERCLA-

. Sections 106 (b){2), 107, 111, .112,_113 or any.other.provision of .

law or similar Funds of the -States;-

{(ii) ghy.claims:against,thévUnitad States.or the
. States, and any of their departments, agencies, .and

-instrumentalitieé under CERCLA Sections 107 ér?il3 or similar

state statutes related to the Seven Fagilities or the A&T

Facilities; and |

(iii) any claims arising out of response-aétiohs

at or in connectlon with the Seven Fac111t1es or the B&I

Fac111t1es, 1nclud1ng any claim under the United States

Constitution, the Constltutlons_of the States, the Fucker Act, 28

U.S.C. § 1491, the Equal Access to JusticeLAct, 28 U.S.C. § 2412(

as amended, or at‘commoh law. “

FTL, NWI, the FTL Entltles, the NWI/FTL-Successor, the Custodial
ATrust, and the Velsicol Environmental Trust Fund reserve all
'rights:relating;to:enforcement?of“the requirements of this -

Agreement.

c. (i) The United States, on béhalf of EPA, DOI,

NOAA, NRC, and DOJ (on behalf of EPA, DOI, NOMA, and NRC), and

the States covenant not to bring a civil judicial or civii |

admlnlstratlve actlon against Velsicol under CERCLA §§ 106 and

107, RCRA § 7003, AEA §§ 62, 1le1l, 232, and 234, and similar state

e
e e



£

-statutes withvrespeét ﬁb-theﬁSeVéﬁ-fécilitieé- 'thﬁitﬁéfaﬁding
?i??f?ithﬁéiﬁbdﬁeffthé*ﬂﬁited?sﬁa;esﬁand?the?statgsgrésexve{ﬁh@jrigﬁtf§9§::tﬁf;ﬁf
‘bring a civil judicial or civilAadmini§trative_action agaiﬁst“_ )
Velsicol for th;e ,sole'pu;:pose; of sec_uririg the. recovery. fof;
insurance procéeds undér‘the,igsu£ance policies described in
*Paragrabhs 6 or 8 above or‘for,any:additionalvpayment required by
Patagraph 15. The United States and the States reserve all
rights relating to enforéementfof‘the:requirements ofvthis.
Agreement ér liability for any disposals of waste mate?ial at or
tranSporﬁation of waste material to the Seven FaCilities by |
Yélsicol afteerebruarg 28, 2002; The United States and: the
'Stétes reserve all riéhts against Velsicol for any facility otherxr
than the Seven Facilities, including all A&I Facilities.
Notwithstanding anythiqg to the contrary above, the covenapt not
to sue Velsicol will not apply to that portion of the Tennessée
Products Superfund Facility that incorporates the Chattanooga
Creek‘and its flood plain. However, the covenant not Fo sue does
apply to the part of. the Residue Hill énd/or.Tennessee Produqts 
Facility known as the South: Coal Tar~Mound,~which~is to;bewowned H
by the Custodial Trustee. The United States and'V¢lsicdl have
confemporaneously herewith entered.inﬁo?the.proposedlEPA Region 4
Settlement, which includes, inter alia, éwresolution of and
paymént towards EPA’s past cost claims for the Hardemaﬁ and

Residue Hill Facilities and towards EPA’s cost claims for the

Tennessee Products Superfund Facility. Notwithstanding the
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“~covenant hot'td,sﬁe'Véléicol-iﬁ“this°Agreéméht, thé*UnitedrStatés

I reservest ﬁe ,,rlqht “torenforce*the: requlrements of* the EPAwRegmn_—w Rt

4.Settlement_aga1nst Vels¢col-Nmuetw1thstand1ng .any other
_fprov131ons<of-thls.Agreement,mthewabove“covenants not.to.sue__
Veisicol-yiil not apply to any Faéilities in-or near Marshall,
Illinois outside of the phySical,boundarigs of 'the Marshall 23
Acie Facility as‘définéd in'thié Agreement(and shal1 not éffect'
~any consent -decrees for such.Facilities, The terms -of the
covenént not to sﬁe Velsicol, and ahy‘limitations applicable
"thereto, shall be iniaddition‘to; and shall have no effect upoh
2the.scope of the release by Velsicol of NWI, FTL, the NWI/FTL
Successof, and the FTL Protected Entities, or upon the scope of
the Bankfuptcy Court’s order confirming the Plan of
.Reorganization or upon the scope of the United States’ and thé
Sfates' covenants not to sue NWI, FTL, £he NWi/FTI. Successor, and
the ‘E‘TL Protected Entities.
(ii) The United States, States, an& Velsicol
-agreé that the terms5Of'thiS*Aéreement~relatin§'tosVElsicol are
0 based”on”its;limited ability to pay. These'partieSWtherefore‘
stipulate that but for Veisicol’s limited ability to pay,
VelSicol’s liability to the United»Statesfahd;the'States‘fdr the
Seven Facilities may be beyond the at léastf$30 million to bé'
paid pursuant to this ability to pay settlement. Theréfore, in

the event that Velsicol files or becomes subject to a petition

for relief under the Bankruptcy Code at any time on or before

..60_
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5ﬁ¢c€mbef”31,:2009’and'$30'miliidn‘ﬁas“ndt-been or is not paid to

S e baa

.l

additional rights and .claims. against. Velsicol.and.applicable.
w'u;provisions:of.themBankruptcy;Codéﬂaﬁd.apélicable nonfhankruptcy
law shail govern théir rights again$t>Velsicol. (Nothing in the
previous_sentence shall permit theguhited~8tate940r,the States to
gssert additional rights or claims égaihst.NWI;'FTL, the FTL
:,Protected Enﬁities, the'NWI/FTL_Successor, or the Cuétodial
Trust.) Velsicol has submitted information to‘the United States
‘and the Stateé about its ability to pay and financial
© circumstances that itfiepreséntS'and warrants was materially
correct and comélete when provided and continues to be materially
_correct and complete'through the Execution Date. Velsicol shail:
immediately notify the United Sﬁateé in writing if such
'ihférmation is no longer materially correct and complete at any
- - time prior to the Effective Date. .If any of Velsicol’s
representations and warranties are notfmaterially correct and
';“bbmplete‘through-the'Effective“Date,-the;United-States’ and the
-;Mm@Statgsﬂ'coyenantéunot.to,sue'Veisicol éhall'ﬁave“no force and
effect.
d. Velsicol covenants.not-to sue-the.United States and
- the States and all of their departments,;agencies;-and
.igstrumentalities férhcontribution or reséonse costs or Natural
"Resource Damages, or reimbursement with respect to the Seven

Facilities, including but not limited to:
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- (i) "any direct or indirect claim for reimbursement

f?r.;;iiifiqﬁfﬁhéiﬁazﬁrﬁﬁﬂEFBubstancESﬁSupe%fund¥{egtabIished&pgrﬁyan;¢§gtgiiu~

Yu

. the .Internal Revenue .Code,.26.U.S.C..§ 9507) through CERCLA
-~-Sections 10§(b$(2),,107,-111,A112, 113 or'any othermpioyiéién of_
law or similar Funds of the States; - |
.(ii) any claims  against:the United-States or the
States, andaény of Lheir'departments,<ageﬁcies, and-
~ instrumentalities under CERCLA=Sectipns 167 or 113 or similar
state Sfatutés réiated to the Seven Facilities; and
(iii) any'cléims arising out of response actions
xat'or in connéétion with thé Seven Faciiitiés, including any
claim under the United States Constitution, thé Constitutions of
‘the States, the Tuckér Act, 28 U.S.C. § 1491, the Equal Access to

Justice Act, 28 U.S.C. § 2412, as amended, or at common law.

-

Velsicol reserves all rights. relating to enforcement of the
requirements of this Agreement. |
~e. Velsicol réleaseS'and-waives.any and all cléimS»or
causes 'of aqtion,‘whéﬁher“foreseen‘or'unforeseen, known or-
,;unkQQWn,mcontiﬁgéhtiorfliquidated‘cr‘otherwiSE“against'NWI,_FTL, 
the NWI/FTﬁ Successor, the Custodial Trust, the Velsicol |
En#ironmentalTTrust.Fund,.the FTL-Entities,wthe-FTL Protected
Ehtities, CEC {except, without limiting the applicability of the
covenants not to sue, contribution protection and other
provisioné of this Settlement Agreement,‘Velsicol may retain the

right to assert against CEC any claim that (i) is permitted to be
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- MiEhigar, againstTCEC/ and fii)-with- respect-to which “GEC brings=a

—

‘‘~asserted by:the State of Michigan and is asserted by the State of

.claim against Velsicol).,. and their successors, assigns,

..employees,. .officers, .directors, agents,_attorneys, and

contractors, including but not limited to any such claims with
respect to the Seven Facilities, the-A&I Facilities, the A&I

Agreement, any other agreement with Fth NWI, or any FTL Entity

-or FTL Protected-Entity,'or cherwise:-.Veisicol;hereby withdraws

with prejudice any and all proofs of claim filgd by it in the
~cha§ter 11 cases of FTL, NWI, and the FTL Entities, all of which
shall be expun;ed. Véisicol will not object to (i) a motion for
an order from therBankruptcy Court approving this Agreement and
(ii) any Plan of Reorgaﬁization énd Confirmation Order which give

effectlto this Agreement. NWI, FTL, NWI/FTL Successor, the

‘ Custodial Tirust, the FTL Entities, the FTL Protected Entities,

and CEC (except, as to CEC only, with respect to claims brought
by the State of Michigan against CEC, as to which Velsicol

reserves-all tights*and defenses) release and waive any and all

em e et

W

:claimS‘orfcauseS“of'actinny“whetherfforeseen“or1unforeseen,'knowﬁg

or unknown, contingent or liquidated or otherwise against
Velsicol, each other, and their successors, assigns, employees,
officers, directors, agents, attorneys, and contractors,

including but not limited to any claims with respect to the Seven

- Facilities, the A&l Facilities, the A&I Agreement, any other

agreement with Velsicol or otherwise. Notwithstanding the above,
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" Velsicol, NWI, FTL, thé'NWI/FTL'SUCcéssor;~the tustodial Trdét;" ,' V'f

g

ifﬁff?EEE ,f%théiﬁfﬁ:Entfﬁiéﬁfﬁéﬁﬂ?théfFTL:Pfdteéﬁgd?ﬂﬁtitiésireserve;the&?wmmgf%
uAright.to.enforce‘the.requirements of this Agreement applicablé,ﬁo' L
: fhem against each other. o ':ﬂ.y. . : _ A- :;L«.
f. Notwithstanding any.provision-of this Agreement,
‘the United States and the States retain all ac¢cess authorities
and rightsland information:gathering authorities and righis_with
respect to thé-SevenuEacilities<and the A&l Facilities, includihg
- ‘enforcement authorities related thereto, under CERCLA and any
other applicab}e statute or regulafions. Nothing in this
Agreement shall be deemed to limit the authority of thé United
States or the Sfafes to také response action under Section 104 of
CERCLA, 42 U.s.C. § 9604, or any other applicable law‘or k
regulation, or to alter the applicable legal principles governing
jhdicial review of any action taken by the United States or the
States pursuant to that authority. Nothiﬁg in this Agreement
shall excuse the Custodial Trust from any discloéﬁre or
*notificatiop requirements impoSed'by1CERCLA or.any other
o .l applicable ‘federal or‘state_law*orfregulation; "Nothing in this
Agreement shall be deemed to constiﬁute preauthorization of a
claim within the meaning of Section 111 Qf CERCLA, 42 U.S.C. §

9611, or 40 C.F.R. § 300.700(d).

15. Additional Payment By Velsicol. Through this

Bgreement, the Trust Accounts will be paid certain funds from the

“Illinois Insurance Litigation and distributions on account of the
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Velsicol Preferred Shares and Velsicol may direct a transfer of

.,Velsi¢olgEnvironmental Trust_ﬁund,exceeding $2 million. To the

extent that the Trust Accounts have not redeived,$30_miliion from

the Illinois Insurance -Litigation and-distributions on account of

the Velsicol Preferred Shares andwanyftraﬁsfervfrom,the Velsicol

Environmental Trust Fund by December 31, 2004"(Octobér 1, 2005 in

. the event the deadline has been extended under Paragrapth),

- Velsicol (or its successor if the company is sold) agrees to pay

by Decembef 31,2004 (October 1, 2005.in the event the deadline
has been extended under Paragraph 7) the difference between the
a@ounts recovered by the Trust Accounts from such sources and $30
millién. '(Payments.from such sources that are used to pay

attorney’s or insurance recovery outside consulting fees and

“expenses do not count towards the $30 million.) If $30 million

has. not been received, the Governmental Parties may seek to

- enforce Velsicol’s agreement to pay the difference. Nothing in

this Agreement shall preclude Velsicol from requesting that the

-United-States or the States enter into an ability to pay

settlement wifh Velsicol with respect to this liability in-
-accordance with any applicable'policies-l»To the extent that
thereafter, additional recoveries would be paid to the Trust
‘Accounts on account of Illinois Insurance Litigation proceeds or
the Velsicol Preferred Shares under the terms of this Agreement,

such recoveries shall be paid to Velsicol to reimburse it for any

- 65 -~

a4

féﬂﬂitiﬁﬁéf‘fhﬁdingfteithefTrust#Accouﬂt54frem:reeoveriesgtof%hetfgi;;aiiii



ot amt A o am

payient that it has made to bring the Trust Account recovery to -

?.ﬂm7w~~fﬁBﬂimiiiion;fﬁ%fterEVelsicol:has%beenfrgimbursedyfanyffurtmepiﬁiifi_;J;Q;

PR

.recoveries. shall_be_paid .as.provided._in Paragraph. 3 of this

- .Agreement.to.the. Trust .Accounts... Until such time-asuthenmpuétA

‘Accounts have received the amount required .by this Paragraph, .

Velsicol shall provide the United States and the States with

annual balance sheets,'statements of operations and cash flowé,

'nbudgets,_or any other reqdested financial information that would

assist them in evaluating and monitoring Velsicol’s ongoing
ability to pay.

16. Contribution Erotection/ Credits To Site Accounts/

Third -Parties.

a. E‘TL,V NWI, the NWI/FTL Successor, the Custodial
Trust,.the Velsicol Environmental Trust Fund, the Trustees”’
officers and directors, the.FTL Entities, the FTL Protected
Entities, énd Veléicol have resolved their liability under CERCLA

and similar state statutes to the United States and the States as

‘provided herein and are entitled to protection from contribution

_...4dctions or claims as provided by CERCLA § 113(f)(2) for matters

addressed by this Agreement. Matters addressed by this Agreement
for purposes of céntributionrprotection.for.Velsicpl inclqde all
claims or causes of action under CERCLA §§ .106 and 107, and RCRA
§ 7003, and similar state statutes for injunctive relief and
response costs and Natural Resource Damages related to the Seven

Facilities. Matters addressed by this Agreement for purposes of
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"éontributibn protection“for'NWI, FTL,_the‘ﬁﬁI/FTL‘Successor, tﬁe

:.,— -,.-—_custoﬂlal‘rxust, :xhg:_ﬁyeﬁ iédi*Ehvimrﬁé,nta; lfi‘l‘ruét-’ Fuﬁd;: the =L s Sy
| | Trustées' 6£ficers_énd-directors, the,FTLMEntities,.and»thejFTL‘.
1~PrOteéted;Entitieshwill.indludé_ailuplaims or.causes of action . . =
for all matters subject t0“the:coﬁenant n0t to;sue‘suchnpér§ons
or‘entities.
b. Only the amount of péyments aciually received by‘
EPA under this Agreement for a particular Facility shéll'be-
crédited by EPA éo its account for that Site, whiéh‘credit shall
reduce the-ligpility of nbn—settliﬁg potentially responsible
parties to EPA for that Site by the amount of the credit. Onlf
the émount of payménts actually received by a State under this
Agreement for a pa;ticular Faciliﬁy shall be credited by the
State to its account for that Site, which credit shall reduce the
liability of non-settling potentially responsible parties to the
State for that Site by the amount of the credit. Only the amoﬁnt
of payments actually received by DOi or NOAA under this Agreement
 f0r a particular Facility shall be credited by DOI-Or'NOAA to its
..account . for that .Site,. which credit shall reduce the liability of
non-settling potentially responsible parties to -DOI or NOAA for |
that Site by the amouﬁt of the credit.
c. Except as expressly stated herein nothing in this
Agreement shall be construed to create any rights in, or grant-
any cause of action to, any person-noﬁ a signatory to this

Agreement.



170 Consent‘DGCréeslﬂéilvwood'Dump.Facilitv Trﬁst Fund/

;Contribution:Riqhts..‘Thé,Patties.who-are.parties to. any Conéent ;

DeCﬁeeuor.judic131“Stipul§tions;fo; the¢35venTFacilities.shall
seek app;opriate'modifications or ‘terminations to such Consent
Decrees or judicial Stipulatithtﬁo;maketthem*consistent-wiﬁh
this Agreeﬁent, which would inc¢lude seeking to cause ﬁhém té be
reissued with the Custodial Trust as the defendant (consistent
with the terms and limitations éf this Agreementkand limifed to
the extent of available funds or funds to be received in such
Facility's Trust Account) to the extent that any such Consent
Decree(s) shall have any ongoing obligations for performance. 

- Any prdposed modifications shall be subject to the objections of
non-parties to this Aéreement and approval of the supervising
cdurts.v Prior to lodging of this Agréement; Velsicol shall seek
-tb modify the 3ollywqod Dump Facility Trust Agreement and
Participation Agreement so that upon the Effective Date of this
' Adreement*and-the appréval of "the supervising court, the
Custodial Trust;will be'substituted'formVeIsicol”(in“a“manner

. consistent with this Agreemént) and succeed to all rights of
Velsicol relating to the Holiywood.Dump Facility Trust Fund.
Velsicol, NWI, and FTL hereby assign any rights of contribution

or receivables against third paities relating to the

Ventron/Velsicol/Berry’s Creek Facility to the NWI/FTL Successor
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~ who Shail'place‘any'monies received therefor into the relevant R

L “snbaccoints for' the Tryst Account for-that Facility. o= Fasgms

w;”“_18,rLE;oefsfof Claim. The proofs of claim against NWI,:ETL,
. (and~ahy;other”ETLmEntity_against which;agprobf'bf claim was
- filed) of the United States on behalf of EPA, ‘DOI, NORA, ‘NRC, and

DOJ . {on behalf of EPA, DOI, NOAA;“and;NRC); thewsfates oh behalf -
of their agenciés administering enVironmental laws, and Velsicol
‘on 1its own behalf or on behalf of ﬁhe States, orﬁany égency'of
any of them, EPA, DOI, NOAA, NRC, énc_i DOT (on behalf of.EPA, po1t,
NOAA, and &RC)tAare withdrawn with prejudice and.expunged.ubon

. the Effective Date of this Agreement, except for the claims
allowed pursuant té Paragraph 4 and the Governmental Parties
shall not be entitled to any distributions other than those
provided for herein, including but nof ;imited to'Paragrapﬁs 3,
4, 6, 7, 8, 11, and 13 hereof.

19. Owner/Operator Status.. The .United States; the States,

=FTL, NWI, the FTL Entities, the NWI/FTL Succéssor, Velsicol, and
ariy creéditors of NWI or FTL entitled to receive contingent |

_/payments under“this‘Agreement;shall“not“be"deemedlto*be an owner, -
operator, trustee, partner, agent,'sharéholder, 6fficer, or
director of the Custodial Trust br.ownerzor-operator of the Seven
Facilities on account of this'Agfeement or actions contemplated
thereby (except that the NWI/FTL Successor can become the owner

of the Seven Facilities solely as provided in Paragréph Q(g)

hereof) . The United States, the States, the FTL Entities,
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L Velsicol, “and any,creditors*of~NWI'0: FTL:éntitled to receive S

fEbiﬁingeﬁtﬁﬁaymenfﬁ“ﬂﬁdéi“thisiEQTEéﬁentQShai&iﬁét%bexdeéﬁed?t'ffF?ﬁﬁ*ﬁ?ﬁ

'be“anfowner,_operator+ trusteei_partner, agent, . shareholder,
tofficer,;orudiréctqrwof theANWI/ETLmSuccesSor_dn.account.of.this.
Agreement or adtions,dontemplafed therebya

20. Trustee Liabilitv;*‘The;Custhial'Trustee,'Velsicol

Fﬁnd Trustee, aﬁd'the NWI/FTL Successor T:ustée and their
officers and<directors shall not be peréonally liable unless fhe
Bankruptcy Court finds that they were gfossly‘negligeht or

- committed willful misconduct in relation to the Trustee’s duties.
The Trustee Corporation’s officers and directors shall be
indemnified (and any‘judgmént and costs of defense shall be baid
without the officers and directors having to first pay from their
own funds) for any personal liability or costs of defensé unless
the Bankruptcy Court: finds that‘they were grossly negligent or.-
committéd willful misconduct in relation to the Trustee’s duties.
This indemnification shall be limited to funds in the
administrative TrusthCCCUntsiot;-if such“fﬁnds'arevinadequate,

;“fromAafspecific7Trust'Aécountifor the”Facility"reiated'to the
liability.

21:. Plan of Reorganization, Confirmation Order, and A&T

Agreement. The Plan of Reorganization incorporates this
Agreement. FTL and NWI will request appropriate findings and
rulings in the Confirmation Order that are consistent with and  _

conform. to the terms and requirements of this Agreement. FTL

_70_.




shall provide fpr and propose a Conflrmatlon Order that reflects'

"7"““#Iullwfund1ng of=the~ Admlnlstratrve*Clalmtallewed'underf?aragrap e

4(a)Uoflthe.Agreement“as well_gs“full,payment-of the resolved . .- . __
._“claims’ofAJohn“Noei,.Noelf&fAsso¢iates,lan&MCEC. ‘FTL:éhall
.propose a Confirmation Order which p;ovides'thatknotwithstandiné.
anythidg to the contra;y in theifléh‘ofAReorganization: (1) the
NWI/FTL Successor will'not neéd-to object to creditor claims
:'against NWI or litigate pending.oﬁjections to créditor'clqims
unlesé and-until it determines that there are likely to be
sufficient assgts.to make payments towards such creditor blaiﬁs;
{2) the NWI/FTL Successor shall not abandén all or part_éf the
Seven Facilities without the consent 6% the United States and the
State in which such Facility is located{ (3) except as egpressly
permitted under the Settlement_Agréemeht, all persons and
entities shall be enjoined from making ady claim against the
NWI/FTL Successor, the Custodial Trust, and the Velsicol
Environmental Trust Fund (and their officers and directors) or
the assets held therein or thereby that arose~priornto the
effective“datE'of'the"Plan'of Reorganization}“and (4)‘that'there“
yill be no distribution on account>of claims that NWI and FTQI
hold against each other of that the FTL Entities-hold against
against NWI and FTL. The Plan of Reorganization or the
Confirmation Order shall provide that claims for indemnification
~or contribution against NWI or FTL (not otherwisé barred by tﬁe

contribution protection provisions of Paragraph 16 or by the
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"other'covénahts'and'releaSes'prdvidéa“héiéunder dr*otherwiée)
iFFE:T%ﬂﬂgﬂf1ﬂﬁm%1mnﬁbéen“ligﬁ£dated€a§*oféﬁheiﬁffectiveJﬁateééﬁdﬁbeeemgaffjfea#
JnuA‘mliquidated.aftér;theuEfféCtive;Dateﬁ shall be treatéd:as_gene;alA“. )
- u.-"unsecured.claimsuagainst-ﬂWI..:The.UnitedmStates_shallmhaVe"theh o
_right'to consent to,thelassdmption and/or -assignment of any and
P all execugory contracts and unexpined"teasaSjWhiéh-are proposed
to be assumed by FTL (and not assigned by FTL to eitheifa‘member'
of Reorganized Fruit of the Loom or FOL.Liguidatioﬁ Trust, as
such terms are defined in the Plan of ReorganizatiOn) or which
~are proposed tq be assigned by any member of Fruit of the Loom to
any of NWI Successor, FTL, ahd the Custodial Tfust< The Parties
agree hot to oppose the Confirmation'Order or any other order of
the Bankruptcy Court in connection with the épproval of this
Agreement or the Confirmation‘of the Plan of Reorganization, as
amended, that is éonsistent with this Agreement and which
"provides, among other things, for the‘substantive consolidation
.of the estates of the FTL Entities and for the liquidation of NWI
‘and FTL separately from the'éonsolidated,redrganizétion and/or -
Jliquidatién“ﬁf'the“other“FTtﬁEntitieSKM'The Governmental‘Parties
reserve the right to object to éﬁy.matter not addressed by this
AAgreement. Upon the Effective Date of this”Agreemeﬁt, and
notwiﬁhstanding ahy prior order of the Bankruptcy Court approving
the rejec_tion of the A&I Agreement, the Parties hereto agree that
any deemed breach of the A&l Agreement by.reasonrof such order

shall be waived and the A&I Agreement shall be assumed by FTL and
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‘thé“FTLfNWI’Succeséor“as‘succéssor to*NWI,Las-modified@tO'conform

2 iimn Zygerherprovisions. hepeofy for the-sole-purpose of :securing the s

]

A.xecoveryuofminsurancewp;oceeds.under"the.insuranceApoliqies

-deSCribedminﬂParagraph 8.anduwith0utugivihg;:iSthOAany claim for

‘damages as a result'of such assumption, it'being ag:éed by all

Parties hereto that the cure :amount. .for..the assumption of the A&I

Agreement shall be $0 (no dollars). ?ursuant to the terms of

‘this Agreement,,NWI, FTL, and Velsicol each agree that the A&

. BAgreement is hereby modified to provide that, notwithstanding

- anything in the A&I Agreement to the contrary: (i) the FTL, NWI,

- rights égéinSt'FTL;'NWI;'the NWI/FTL Successor, the Custodial

and the NWI/FTL'Successor's financial liabilities under the A&I
Agreement "as modified shall be strictiy limited to the expressly
étated obligations and responéibilities of the NWI/FTL Successor
(and FTL, as subsidiary ofvthe NWI/FTL éuccessor, as applicable)
relating to the Seven Facilities;:the A&I.Facilities, and the PLL
Pélicy as set forth in this Agreemént, (ii) in no event shall

Velsicol (or any other party or third party) have any claims or

.N;Trust;.Qr:thexVelsicoI“Environmental'Trust Fund'as‘a'reéult of

thiS»pfovision‘or>the modified A&i Agreement except that the
Parties to this Agreement shall have-fheiﬁightwto;enfOrCe tﬁe
modified A&l Agreement- consistent with the terms and conditioné
of this Agreement and solely to the extent that this Agreemeht
give such Party the right to enforce a particular provision of

this Agreement, (iii) in no event shall the liability of FTL, NWI
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"Forfthe“NWI/FTL Successof'for'any'Faéility exceed the-express

n

hligations BT FTL; ‘WL, “or -NWI/FTL-Successor- for “such=Pacility === = 1.

under this Agreement,. (iv) in no.event shall said financial
liabilities: hereunder. exceed.or. be satisfied other.than by the
actual insurance recoVeries,'if~any;ﬂunder“tﬁé PLL Policy and the

Velsicol PLL Policy, which recoveries.by FTL-or NWI/FTL Successor

shall be deposited and disbursed in accordance -with the téerms of

:Paragraph 8 of this Agreement, (v) in no,éventAshall.this

provision create, reinstate or cause any liability whatsoever in
any of the FTL Entities or the FTL Protected Entities, and (vi)

in no event shall the modified A&I Agreement require any

‘performance on the part of FTL, NWI, or any FTL,Ehtity or FTL

Protected Entity with respect to the care and maintenange of any
of the properties or‘facilities‘covered by the A&I Agreement. By
‘operation"of the Plan of'Réorganization,”thé'limited liability of
NWI in relation to the aforesaid modified,A&I Agreement liability

and any and all rights of NWI and/or FTL to recover insurance

. proceeds (under- the-insurance policies -described herein) for

monies eithierwof them have paid-under ‘the AsI Agreement -shall be’

assigned to and vest in the NWI/FTL Successor and the New Capital

Stock of‘FTL shall be owned by the NWI/FTL. Successor.

22. Dispute Resolution. The dispute resolution procedures
of this Paragraph shall be the exclusive mechanism to resolve
disputes arising under or with respect to this Agreement.

However, the procedures set forth in this Section shall not apply
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- . "to“actions by the Governmental Parties to enforce obligations

DR SR ey

":ﬁ;"%ﬁﬁﬁeféthiéfﬁgreémeﬁl?&ﬂtftfhaveﬁnbtzbeénﬁdiqputed*inéaccordancefiﬁ{f;;fgwf@
- With this .Paragraph. -
| o a:wInformal.Disgufe_Resolution period. Any Parties (ofi

tﬁeiNWI/FTﬁ SﬁcceSSOr Tiustee;§Custodia1-Trustee, or Velsicol

.Fund Trustee) to this.Agfeeméntrﬁith-a;dispute'concernihg the

meaning, application or implementation of this Agfeement shall

Tattempt to‘reéolve expeditiousiy'sﬁCh dispute. Anyéne-seeking

dispute resolution first shall provide the Parties and the
reievant Trustees:with.an “Informal Notice pf Dispute" in writing
and request an informal dispute resolution period, which shall
not exceed thirty (30) days unle;s the parties agree otherwise in

writing.

b. Employment of Neutrgl Mediator. After twenty (20)

”aayS'of the filing of aﬂ-Informal'NOtice of Dispute, any Party or
Trustee to the dispute may, by'prbviding potice in writing, |
request the employment.of a neutral mediator to be selected by
agreement of'the»Eérties/Trustees tb.theAdispute. ‘Any mediation

e :shali”nbt“lastllonger'than"forty~fiie 45) days, unless extended
by written:aéreement Qf the Parties/Trustees to the dispute. Any
repoft,,findings,~recommendations,.written.recotds, 6r notes
prepared by the mediator shall not be binding on any party. and
shall not be admissible in any legal proceeding. The mediation
§rocess and negotiations shall be treated as compromise

negotiations under Rule 408 of the Federal Ruies of Evidence or
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'*;”dfhErfapplicébie;rhleé of evidénce;'aThe'mediator must agree to -
:??ﬁﬁffﬁﬁéﬁ&isgﬁéiified 3%?éﬁ§iSﬁaliFﬂOtféépeafﬁésﬁﬁﬁWftﬂessiﬁcnn§“itant7:7“A“"’?
or expert.in_any pending or future action relating torthe_subject  *
...matter. of mediation. | | | |
| ‘c.. If the diéputé'is not,resolvedfwithin the informal
discussion périod;-any Party/Trustee to the dispute may_initiéte
_fofmal_dispute‘resolUtioﬁ by giving a written "Formal ﬁbtice of 
Diépute".to the other Pafties/Trustées.
~ d. Formal dispﬁte iesolu;ion~for disputes. shall be
- conducted accérding to the following procedures: . Within ten
(lO) days of the'servicé of the Formal Notice of Dispute pursuant‘
_‘to.the preceding paragraph, or such other time as may be agreed
to by the Parties/Trustees to the disputé, the ?arty/TrusteeIWho
-gave the notice shall serve on the other Parties/Trustees a
‘written statement of the issues in dispute, the relevant facts
upon which the dispute is based, and faétual daté, analysis or
bépinion supporting its position (hereinafter the ;Statement of
Position"), and shall- provide éopies of all-suppqiting
;dccumentationtbnjﬁhich_such“Party/Trus£ee relies. - Opposing
Eartiés/Trustees shéll serve their Statements of Position and
_cqpies of supporting documentation within .twenty (20) days after
receipt of the coﬁplaining79arty's/Trustee’s Statement of
Position or such other time as may be ag;eed to by the disputing
Parties. The Parties/Trustees may agree on a schedule for a

reply and sur-reply. 1In the case of disputes among Governmental
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Parties,‘if'the1PartiéS'are stil;nunablé to resdlve- the dispute, -

iﬂﬂﬁ?ﬁnﬁtéﬁeﬁts%éfﬂPdsitionﬁsh§11~begpregentgd”toftheﬁofficiais-pfi{;:.L;

Y

thé diSputing.Governméntal Parties with guthqrityvto,resolve theu__
‘dispute‘whb:shall thénhméet.and‘résdlﬁg thé dispdté. _There shall
be no judiCialvreview of the dispute-resolution process among . .
, deernmental Parties. In.ﬁhe"éésefof a:dispute“involving-one or
ﬁore non—Goverhmehtal Pérties/Trustees, if the_Parties/Trustees
a;e-still unable to resolve the dispﬁte, the Stat§ments of
Position Shall be presented to the président or chief_bfficer of
- the nqq—GoverQTgntalngrtQ/Trustee and officials of any disputing
Governmental Parties with authority to resolve the dispute who |
shall then meet and resolve the dispﬁte.. If the dispute still
cannot be resolved, any Party/Trustee to the dispute may file a
ﬂotion_with the Bankruptcy Court to‘resolve the dispute.

23. BApprovals; Public Comment. This Agreement will be

lodged with the Bankruptcy Court and submitted‘by the Unitéd
States for public comment prior to court approval. The United
"States’ (and the“States'if-they have similar public comment
requirementsimreserves:the”right‘to withdraw’or-withhold its"
consent if the public comments regarding this Agreement disclose
_factors or considerations which indiéate-that this Agreement is
inappropriate, improper, or inadequate. All other Sigﬁatories
consent to entry of this Agreement without further notice, except
ﬁhat this Agreement shall not become effective until FTL’s and

NWI’s participation is approved by the Bankruptcy Court. FTL and
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" - NWI'will promptly seek the approval of the Bankruptcy Court of

S ool ¥ 41

=7 ?fw.lheiiﬁpﬁtgy intoﬁtbis-ﬂgreeméntéin accordance;mithﬂBankrgptgy
.. Rule 9019.. The United. States and the States (if they have a
me.«w_public.comment‘requirement).shall notify;the.Bénkrnptcy'Court of
any public comments and their response thereto and shall;
'assuming they have decided to go.forward with this Agreement,
" file a motion for approval and entry of this Agreement under the
environmental laws.

24. Notices. Whenever, under the terms of this Agreement,
written notice is required to'be given, or a report or other
document - is required to be sent by one Party to another, it shall
be directed to the individuals at the addresses specified below
.wvia U.S. mail or overnight mail, unless those individuals or
their. successors give notice of a change of address to the other
:parties,in writing. - All ndtiqes and submissions shall be

- considered effective upon receipt, unless otherwise provided.

As to the United States:

"For Overnight Mail: .
Environmental Enforcement Section

" Environment & Natural Resources Division
U.S. Department of Justice
1425 New York Ave. NW

~ Washington, DC 20005
‘Ref. DOJ File No. 90-11-2-07096
For Regular Mail:
Environmental Enforcement Section
Environment & Natural Resources Division
U.S. Department of Justice
P.O. Box 7611, Ben Franklin Station

Washington, DC 20044
Ref. DOJ File No. 90—11—2—01096
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~0ffice of Enforcement and Compliance
Assurance . A
T TS M Environmental- Protection Agenqy o
401 M Street, S.W. - Mail Code 22724,
Washlngton, DC 20460

Office of the Sollc1tor

....Division .of. Conservatlon & Wlldllfe
U.S. Department of the Interlor
18th & C Streets, N.W. .
“Washington, DC 20240 ... . ... - - - -

. Office of General Counsel :

" National Oceanic and Atmospheric Association
National Fisheries Service Bulldlng

‘One Blackburn Dr. .

Gloucester, MA 01930

U.S. Nuclear Regulatory Commission
ATTN: B. Berson, Regional Counsel
801 Warrenville Road

Lisle, IL 60532

As to the State of Illinois:

James- L. Morgan

Senior Assistant Attorney General
Office of the Attorney General
500 S. Second Street

Springfield, Illinois 62706

Manager

Federal Site Remediation Section
Iliinois EPA '

.1021 North Grand Avenue East
P.0O. Box 19276

Springfield, Illinois 62794-9276

As to the State .of Michigan:

James L. Stropkai

Assistant Attorney General
Natural Resources and
Environmental Quality Division

St Floor South, Constitution Hall
525 West Allegan Street

Lansing, MI 48933
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“Scott Cornellus _
"Michigan Dept. of Env1ronmenta1 Quallty.
"o Environmental ‘Response Division -
‘Superfund Section :
-.PO Box 30426
.Lansing, MI 48909

As to the State of New Jersey:
Chief, Hazardous Site Titigation Section
Department of Law..and Public-Safety
-Richard J. Hughes Justice Complex
25 Market Street
P.O. Box 093
"Trenton, NJ 08625-0093

.As to the State of. Tennessee:

Commissioner :
"Department of Env1ronment and Conservation .
21st Floor, L&C Tower

401 Church Street

Nashville, Tennessee 37243-0435

As to NWI and ¥FTL:

John J. Ray III
Chief Administrative COfficer,
General Counsel and Secretary
Fruit of the Loom, Inc.
200 West Madison Street
Suite 2700
- Chicago, IL 60606

With a copy to:

Luc Despins, Esq.

Milbank, Tweed, Hadley & McCloy
One Chase Manhattan Plaza

New York, NY 10005-1413

As to Velsicol:
Velsicol Chemical Corporation
10400 W. Higgins Rd.

Suite 600
Rosemont, IL. 60018-3713
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: 25. Modification. "’ Thié.Agreement-may not ‘be modified"

et

“”*iﬁfhﬁufithe;pribfﬁwrittendcpnsent“offthepPartiesrhefetnferftheir"wf&

successors in interest and. the approval of the Bankruptcy Court..

..26.vMJurisdictieﬁ. The Bankruptcy Court has jurisdiction’

over the subject matter of this action and personal jﬁrisdictiOn

over the Parties. Solely for the-purposesnof this Agreeﬁent and
Qithout prejudiee to tﬁe redhirements of'Paragréph 17'0f this
Agteement or the jurisdiction of other courts relating to-certain
matters pertaining to the Seven Facilities or A&I Facilities,  the
Parties waiﬁe all objeetions and defenses that~they'mey have to
the jurisdictidn of the Court over this Agreement or to venue in
this Diétrict, although they ;eserve the gight to file or oppose
-the filing of any motion to withdraw reference to the District
Ceur£ for the District of Delaware. The Bankruptcy Court shall
retain jurisdiction over the subject matter of tliis Agreement,
the Parties hereto, the NWI/FTL Successor,.the Custodial Trustee,
and the Velsicol Fund Trqstee for the duration of the performanee

‘of the terms and provisions of this Agreement for the purpose of

_enabling any of the Parties, the NWI/FTL Successor, the Custodial -

Trustee, the Velsicol FuﬁdvTrgstee, and the third party
beneficiaries to apply to the Court for such further order,
direction, and relief as may be necessary or appropfiate for the
construction or interpretation of this Agreement or to effectuél

or enforce compliance with its terms.
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.27. =Counte;garts.' This Agreement may be delifered'by.-
”*cdﬁtieti*ﬁail,:facsihile‘orftelecgpy;_Lit}ﬁqy'benexecuteﬁ”inew
counterparts, each of Wthh shall be deemed to be an original,
-and all of. such counterparts taken together shall be deemed to
i'constltute one and the sSame agreement. |

- 28. garties Bound. This -Agreement shall be blndlng upoe
the Parties and their respectlve successors and assigns. Any
ehenge in owne#ship or corporete status of a Party iﬁcluding} but
not limited to, any transfer of assets or real or persehél
property, shall in no wey alter such Party’s responsibilities
under this Agreement;_:There are no third-party benéficiariee of
this Agreeﬁent, exceét for the FTL Entities, the FTL Protected
Entities, the FTLIInsured Entities Under the PLL Policy, the
NWI/FTi Successor, the Custodial Trust, the Velsicol -
Environmental Trust, and the'TruStees' officers and directors,
which are express beneficiaries hereunder but only to the extent
provided herein. The NWI/FTL Successor, the Custodial Trﬁst, and
the Velsicol Environmental Trust shall be third party
beneficiaries to enforce any rights, benefits, or protections
affor&ed to them'in this Agreement.

29_. Signatories. The undersigned representatives of a

Party to this Agreement certify that they are fully authorized to
enter into the terms and conditions of this Agreement and to

execute and legally bind such Party to this Agreement.
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30. Se’ver'ability'-f.; -In. the event i:hatfpr'o;riisioﬁs- of thls
Agreement shall be deemed “invalid,- 1ll'~ega1 or- uaenforceable* wtiae
valldlty, 1ega11ty and enforceablllty of the remalnlng grov131ons
,of the Agreement shall not in any way be affected or 1mpalred

ther_-eby .

FOR THE UNITED STATES

Date: ‘{./Ldl—- ' By:
' ' THOMAS L. SANSONETTI
Assistant Attorney General -
Environment and Natural
- . Resources Division

o Department of Justice
Date: »‘/{'EFI 09‘ By:

ALAN S. TENENBAUM
Senior Counsel
Environment and Natural
Resources Division
Department of Justice

_83_



7 FOR THE UNITED STATES .. S
ENVIRONMENTAL PROTECTION AGENCY o

5
o

Date: 4{‘2{0}\ " By: o
: T S -~ TSYIvIA K. LOWRANCE o
- Acting Assistant Administrator
office of Enforcement and
Compliance Assurance
U.S. Environmental
Protection Agency .
1200 Pennsylvania Avenue, N. |.
Washington, D.C. - 20460 -0001

Date: 1}[09 /OZ, ~By:

- - TOfaNA J. SKENZ ¥
Attorney-Advisor
Office of Enforcement and

Compliance Assurance

U.S. Environmental
' Protection Agency
1200 Pennsylvania Avenue, N.W.
Washington, D.C. 20460-0001




Date: April 12, 2002

o FORTHE STATE OF ILL[NOIS v

PEOPLE OF THE STATE OF ILLINOIS, ex rel.
JAMES E. RYAN, Attomey General - =~

- Of the, State of 1llinois,

MATTHEW J. DUNN Chief

" Environmental EnforoementlAsbwtos

Litigation Division-—

By: ___ -
THOMAS DAVIS, Chief
Environmental Bureau
Assistant Attorney General
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Date: ZZ{(O)\

e

it

EUPTR . .o F e

FOR THE STATE OF MICHIGAN

JENNIFER M. GRANHOLM-
Attorney General

State of Mlchlgan

Byg, L

AMES L. STROPKAI 7
: Assistant Attorney General
Natural Resources and )

_Environmental Quality DlVlSlOn

-

o4
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APR-1T 02 (¥ED) 03:40

ATTORNEY GENERAL OF ‘NEW' “FERSEY

.éY:

 TEL:609, 984 9315

BAVID SAMSON

. Eiyters~" N

P. 002

T s

Patricid K. Stern
Deputy Attorney General

"Attorriey for New Jersey
- Department of Environmental

Protection




Date%l/ﬂl -

FOR THE STATE OF TENNESSEE. ..

By: .- '
" JMitoNH HAMILTON, IR\ ) '
L Commissioner
‘ ament and Conservation

" Department of Enviro

B



- ‘ W10 12:45m Fron-

FOR FRUIT OF THE LOOM, INC.
o —
A o '“ IIJ. :
d Agministrative officer
LAND MANAGEMENT CORP.
By: Fruit of the Loom, inc. its sole shareholder
By: I
officer
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Wa122 T2:4sa  Frog-

‘Date: 3‘[:1 zot-

Date* BA‘ATL

Date:. '3[(:* loz

Date: 3//),/9-,,_

_B}:

FOR VELSICOL CHEMICAL ‘CORPGRATION

'ARTHUR R. SIGEL 1 v

By:

By:

Presideat and :
Chief Ezxecutive Officer

e
,_.

LAWRENCE M- EARTMAN
Executive Vice Pgesident, Ch)ef
Financial Officer,

‘and Treasurer

FOR TRUE SPECIALTY CORPORATION

ARTHUR R. SIGEY
President and

‘Chief Executive Officer

By:

P
i

LAWRENCE M. HARTMAN
Fxecative Vice Presxdent, Chief
Financial Officer,

and Treasurer
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© Dubticre
ORIGINAL -

' IN. THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

................................... X
In re: : .
: Chapter 11 Cases
_ FRUIT OF THE LOOM, INC., et al., :  No. 99-04497 (PJW)
: Jointly Administered
o Debtors. : '
?4—-——~——~4 ————————————————————————— X ° Related to Doc. Nos.

14341 and 4740

ORDER, UNDER 11 U.S.C. §§ 105(a), 363 AND 365 AND"
FED. R. BANKR. P. 6004, 6006, AND 9019(a) AND UNDER
ENVIRONMENTAL LAWS, APPROVING SETTLEMENT AGREEMENT WITH
{(A) VELSICOL CHEMICAL CORPORATION AND TRUE SPECIALTY
CORPORATION, (B) UNITED STATES OF AMERICA, AND (C) THE
. .STATES OF NEW JERSEY, ILLINOIS, MICHIGAN,

AND TENNESSEE, COMPROMYSING AND SETTLING CLAIMS

‘Upon the motion, dated April S, 2002 (the “Rule 9019
Motion“), of Debtors NWI-I, Inc., fofmerly known as Fruit of the
 Loom, Inc.,'a Delayaré corporation (*FTL*) and NWI;Land
-Managemeht Corp. (“NWI,“ and together with FTL, the “Settling
parties*), pursuant to 11 U.S.C. §§ 105(A), 363, and 365 And
Fed: R. Bankr. P. 6004, 6006, and 9019(a}, for the entry of an
Order approving the terms of,‘and the Séttling Parties' entry
into andtpefformanceAunder, a settlément agreement, a cééy of
Awhich is annexed to the Motion as Exhibit A, between and among
A(A)'FTL and NWI, (B) Velsicol Chemical Corporation {(*VCC”) and
Tfué Specialty Corporation (“TSC“; and together with vee,

*Vélsicol‘) . and (C} the United States of America {on behalf of

Ny2 ;144504.97 | | L/"ﬁ‘(i
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~

the Environmental Protection Rgency (the ﬁEPA“); the Department

of the Interior, the National Oceanic and Atmospheric

‘ Administration of the Department of Commerce, and the Nuclear

- Regulatory Commission) (in such capacity, the “United States*),

the State of New Jersey, the State of Illinois, the State of

Michigan, and the State of Tenneésee {collectively, the

*Governmental Parties”), settling and compromising all of the

claims of Velsicol, and settling and comprbmising the claims of

the Governmental Parties dealt with therein in the Debtors'

chapter 11 cases (the “Environmental Settlement Agreement"),

" including the assumption of the Revised Velsicol Agreements and

the A&I Agreement, as amended, and the Joint Prosecution

 Agreement between NWI and FTL, on the one hand and Velsicol on

the other hand; and upon the Motion -of United States (the “US
Motion*) to approve the Environmental Settlement Agreement undexr

certain state and federal environmental laws referred to therein

(collectively, the “Envirqnmental'Laws"); and THE COURT FINDING

THAT :

A. On December 29, 1999, FTL and NWI, together with
30 affiliates {(collectively, the “Debtors”) filed voluntary
petitions for relief under 11 U.S.C. §§ 101, et. seq. (the

"Bankruptcy Code") .

B. By order entered April 13, 2002 {(the

#“Confirmation Order”), the Court confirmed the Debtors‘ Third

NY2:4 4450497 2
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' Aﬁeﬁded Joint Plan of Reoigaﬁization (as amended by the
Confirmation'Order; the “Plan*}, which, awong other things

- provided for the implementation of the Envirénmental Settlement
égreement_and for the establishment of a NWI Successor {the

*NWI/FTL Successor Trust¥) and the Custodial Trust (as such term

is defined in the Plan). Copies of ;he trust agreements, in
-subscantially final'form, fbr the NWI/FTL>Successor Trust and
the Custodial Trust were filed as Exhibits H and I,
"réséectively, to the Plan Supplement filed on April 2, 2002,
pursuént to Section 16.5 of the Plan. Copies of the final form
‘of the NWI/FTL'SuccessQr Trust Agreement, the Custodial Trust
Agreement, and the Velsicol Environmental Fund Trust RAgreement

{collectively, the *Trust Agreements”) are attached as Exhibits’

A, B, gnd C, hereto, respectively. ‘The final forms of the
NWI/FTL Successor Trust Agreement and the Custodial Trust
Agreement are in substéntially the same form as tﬁe forms
included in the Plan Supplement.

C. Oon April 30, 2002, pursuant to ﬁhe terms of the
. Plan and the Confirmation Order, the Effective Date (as defined
in the Plan) occurred; however, pursuant to the Plan, the NWI
Effective Date {defined in Section 7.22.6 of the Plan) could not

"occur until approval of the Environmental Settlement Agreement.

NYZ: 4450497 3
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D. On May 2, 2002, the United States published
notice of the E_nvi_ronmental Settlement Agreement in the Federal
. Rggister at 67 Fed. Reg. 22,108. |

E. The public co@ﬁent period under the Federal
Register notice extended until June 1, 2002 {thirty days aftei
publication). However; in respdnse to requests for an
eitension, the United States extended the public comment period
unﬁil July 9, 2002 for comments relating to the St. Louis
Facility, Breckenridge Facility, and Hollywood Dump Facility.

F. The United States also had two pubiic meetings in
‘response to requests for such a meeting in accordance with
Section 7003 (d) of RCRA, 42 U.S.C. § 6973(d): the public
meetings were held in St. Louis, Michigan on June 19, 2002 and
in Mewphis, Tennessee on July 2, 2002.

G. Notice of each of the Rule 9019 Motion and the US
Motion was good and sufficient under the circumstances and no
other or further notice is required.

H. The Court has jurisdicﬁion over this matter
pursuant to 28 U;S.C. §§ 157 and 1334. This is é coxe
proceeding pursuant to 28 U.S.C. §§ 157(B) (2).

1. The Environmental Settlement Agreement is fair:
and reasonable, based on the Court’s analysis of (i) the
probability of the Debtors: sﬁccess in potential litigation,

(i1) the likely difficulty in collection, (iii) the complexity

NY2:3 4450497 4
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of the'potential‘litigatioﬁ‘with the atteﬁding expense,

. inconvenience énd delay,fand {iv) the paramount interests of the
estates andAcrgditors of the Debtors.  The Enﬁixonmental
Settlement Agreément is fair and reasonable undér ﬁhe
Environmentaleaws and is consistent with thé Environmentai
Lawé. |

J. As of the date hereof, all necessary public
éomment periodé with respect to the Environmental Settlement
. Agreement have expifed.'

K. As of the date hereqf, all necessary formal
épprovai processes of thg Governmental Parties have been
éompleted except for the approval sought in the US Motion, and
all necessary Governmental Parties have approved the
EnVironmenﬁal’Settlement Agreement, subject énly to approval by

this Court.

L. Nothing ih the Joint Proéecution Agreement purports to
‘bind Travelers or CNA or to adversely affect their respective
rights, claims and defenses in the Illinois Insurance
Litigation, any other insurance coverage litigation'among the
parties, or with respect to (i) the Agreement of Settlement,
Compromise énd Release dated Augustv14, 1995 between Travelers
and FTL {as defined therein) and (ii) the prepetition Settlement

Agreement and Release entered into with CNA on or about November

12, 1999.

NY2:# 4450497 5
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- NOW, THEREFORE, after due deliberation on the Motion;

and gbod and sufficient cause appearihg therefor; it is
ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is granted as set forth hereiﬂ and all
>objec£i6ns to the Motion which have not been previously
withdrawn are hereby overruled and denied.

2; Upon the effective date of this Order, each of
the Environmental Settlement Agreement, as clarifiéd by this
Order, and the Joint Prosecution Agreement is hereby approved in
its entirety.

3. Notwithstanding anything in this Order to.the
contrary, this Order shall not be effective until the fifth
Business Day after the entry of this Order, which grants
approval of the Environmental Settlement Agreement under the
Bankrupccy Code and under the Environmental Laws, and shall be
considered a *final order” on that date.

4. The Environmental Settlement Agreement is hereby
clarified to pfovide, as requested in the United States’
'response to public comments in the ﬂs Motion, as follows: (a)

the sole shareholder of each of LePetomane 1T, Inc., LePetomane

NY2:¥ 4450497 6
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III, Inc., and LePetomane IV, Inc. shall have the same rights as
the officers and directors of such entities under Parégraphs
1o(bj, 10(c),-aﬂd.20 of the Environmental Settlement Agreement;
(5) any distributions received by the United States‘Qith respect
.to its Allowed Class 4B Claim under the Plan for the St. Louis
?acility-shall be deposited in the Velsicol Cheﬁical/St.uLouis,
- Michigan Site Special Account within the EPA Hazardous Substance
Sﬁperfund to be retained>ahd used to conduct or finance response
ACtions at or in Eonnection»with #he site; (¢} again with
resbect to the St. Louis Facility, if there is any amount
‘remaining'of the funding under the Environmental Settlement
Agreement which is dedicated to the St. Louis Facility after (i)
response action relating to ongoing releases and (ii) ongoing
operation and maintenance are each addressed or prévided fof,
" then the United Sﬁates and the State of Michigan may make an
appropriate allocation of the remaining funding for Natural
Resource Damages with respecﬁ to the St. Louis Facility; and (d)
the erroneous reference in Paragraph 15 of the Environmental
éettlement Agreement to $2,000,000 is hereby corfected to
$2,650‘0§0 as provided in the last sentence of Paragraph 11(a)
of the En;ironmental Settlement Agreement.
5. Upon the effective date of this Order, the final

forms of the Trust Agreements, in the forms annexed hereto, are

approved and the selection of LePetomane II, Inc., as trustee
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under the Successor Trﬁst, LePetbmane“III, inc.as trustee unﬁér :
the Custodial Trust, and LePeétomane IV, Inc. as trustee of the
Vélsicol Environmental Trust are heréby appfoved.

6. Uéon the effective date of this Order, the
- Settling Parties are authorized to enter into and pexrform in
accordance with the Environmental Settlémenﬁ Agreement and the
Jdoint Prosecution Agreement ana-execﬁte any documents and~take
any actiong in furtherance of the transacfions.contempiated by
the‘Environﬁen;al Sett1emen£ Agreement and the Joint Prosecution
Agreeméht. The Environmental Settlement Agreement and the Joint
" Prosecution Agreement each (a) shall inure to the benefit of and
be enforceable by the respective parties thereto and their
respective successors and permitted assigns, expressly including
the NWI/FTL Successor Trust, the Custodial’Trqst, and the
Velsiceol Environmental Funa Trust, and (b) shall be binding upon
and enforceable against the respective parties thereto and their
respective successors and assigns, exéressly including the
NWI/FTL Successor Trust, the Custodial Trust,‘and the Velsicol
Environmenﬁal Fund Trust.

7. Upon the effective date of this Order, each of
the Revise& Velsicol AgreemeﬁtS"(including the amendment to that
certain letter agreement datedectober‘G, 1986 by and between

Velsicol and Farley/Northwest Industries Inc., as amended by

that certain letter agreement dated December 31, 1992 by and
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between‘VelSicol ahd NWI) and the A&I Aéréemént‘shéll be, and
is, deemed amended télthe extent provided in thé Environmentél
' Settlement Agreement.

8. Upon the effectivé daée of this Qrder, {a) the
assumption (i) by NWI of the Revised Velsicol Agreements, and
(ii) by each of NWI and FTL of the A&I Agreement (each as

'amendéd as provided in the Environmental Settlément'Agreement),
and (b) the assignment of the Revised Ve;;iébl Agreements énd
the A&l Agreement (as amended) by NWI to NWI/FTL Successor, are
hereby apprbved, and no cure paywent is‘due under any of them.

9. Upon the effective date of this Ordef, the
Retention Order is amended to provide that the;contingent fee
portion of cge compensation under the Retention Order is fixed
at $375,000, and Noel shall be entitled t& receive.the sum of
$225,000 (which shall be paid by the FOL Liquidation Trust),
after applicatioh of the retainer held by Noel of $150,000, in
full satisfaction and diécharge of his contingent fee claim, and
Noel sﬁall have no claim upon the proceeds of the Insurance
Litigation. FOL Liquidation Trust shall ﬁay'the allowed fees
and expenses of the pfofessionals retainéd by NWI and FTL in the
Chapter 11 cases up to the NWI Effective Date in accordance wiﬁh

the fee procedures established in the Chapter 11 case, all

subject to final allowance by the Court.
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10. Upon the effectivé date of this Order, each énd
every proof oi claim againstfany or all of NWI or FTL or any
other Debtor, whenever fiied; of (a) the United States 6n gehalf
of EPA, United States Department of the Interior, the National
Oceanic and Atmospheric Administration of the Departmené of
Commerce, the Nuclear-Regﬁlatory Commission, United States
Department of Justice (on behalf of the foregoing United States
departments-énd agenciés}, and:any successor departments.or
agencies of the United States for each of the foregoing
departments and agenéies of the United States, (b) the States on
behalf of their agencies administering Eﬁvironmentél Laws, and
{c) Velsicol on its own behalf or on behalfbof.the.Unicéd
States, the EPA, or the States, or any agency of any of them,
be, and all of the same hereby are, withd?awn with prejudice and
expunged, except for the AllowedAGovernmental.Claims; and the
Governmental Parties shall n@t be entitled to any distributions
other than the distributions provided for in the Environmental
Settlement Agreement.

11. Donlin, Recaﬁo & Company, Inc., the Court
appointed Claims Agent in the above-captioned chapter 11 cases,
is hereby directed to amend the claims registry to reflect the
withdrawal and expunge@ent of each of thé fofegoing claims,
except the Allowed Governmental Claims and the distributions

provided for in the Environmental Settlement Agreement, and is
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fﬁfther'difeéted to amend the ciaims‘fegistry'té reflectgtﬁé.
reduction ahd allowance of the proofs of claim referred to in
Paragraph 10 hereof, as set forth in the Environmenﬁal
vsétﬁlement Agfeement. This order, and the allowance of claiws
as provided herein, superséaes this Court‘s order enﬁitled
Order, Under 11 U.S.C. Sections 502(b), 502(&), 503, and 507{a},
Bankruptcy Rule 3007, and Procédure Order, Regarding Certain
Claims Objected to by Fruit of th¢ Loom in Twelfth Omnibus
'Objection, dated June 24, 2002 (Docket No. 4644), solely as to
any of the proofs of claim:described in Paragraph 10_hereof.

12. The NWI Effective Date, as defined in the Plan
and the Confirmation Order, shall be deemed to have bccurred on
the effective date of this Order, and the provisions of the Plan
and the Confirmation Order applicable to ﬁWI, the NWI Claims and
" the stock of FTL, including, without limitation, Sections 7.22,
14.1, 14.2, 14.3, of the Plan and Paragraphs 41, 42, 43, 67, and
75 of the Confirmation Order, shall be in full force and effect
and no longer subject to any contingency for the occurrence of'
the NWI Effective Date. Without liﬁiting the foregoing, as of
tbe NWI_Effective Date, the exculpation providea in Section 14.2
of the Plan and Paragraph 43 (g} qf’thé Confirmation Order shall
eXpréésly apply to NWI, FTL, and their respéctive airectors,
officers, agents, affiliates, employees, accountants, financial

advisors, and authorized representatives.
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13. On the NWI-ﬁffective-Daﬁe, in fuii satisfaction
gﬂd diSchérge of the Allowed Aﬁministratiyg Expense Claims uhder
. Paragraph 4{a) of the Environmental '.Settlemeﬁt Agreement, the

FOL Liquidation'Trust_Shall {a) pay to the Custodial Trust
-$5,419 for thefBréckenridge Facility; (b} pay to the Successor
Trust thé total sum oﬁ $3,911,621 to bé allocated as follows:
{i) %1,200,000 for the St. Louis Faciltity, (ii) $292,395 fqr the
Rééidue Hill Facility, (iii) $1,219,226 for the Hardeman
Facility, (iv) $1,000,000 for tﬁe Ventrbn/VeisicollBerry‘s Creek
Fécility, and {v) $200,000 for the administratiyevTrust Account}
and {(c) will reserve the sum of $52,500 for Hardeman Facility
-response costs after Juiy 1, 2002 and.prior to the NWI Effective
Daté and $7,500 for Residﬁe Hill Facility response costs after
July 1, 2002 and prior to the NWI Effective Date. The above
amounts reflect approved deductions of: (i) $16,623 for the
Residue Hill Facility,  {ii} $289,68S for the Hardeman Facility,
V(iii) $9,460 for the Breckenridge Facility, and (iv). the total
$60,000 reserve described in (c) above. Upon receipt of
invoices and advance notice to the United States and State of
Tennessee, the FOL Liquidation Trust sﬁallvbe authoriéed to pay
ﬁhe reserved amounts from the continued reserve account for
approved expenses. Any balance of the reserve account after
payment of all invoices for the approved expenses will be

remitted by the FOL Liquidation Trust to the Successor Trust.
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The Successor Trust shall have‘né liability for work performéd
'ptior to the NWI Effective Date and the FOL Liquidation Trust
shall have no liability.for work performed on or after the NWI
Effective Date.
14. On the NWI Effective Date, the'parties shall
execute and deliver the Trust Agreements in the forms annexed
o : Rensed _ _
hereto and shall deliver tbe'fully gxecutedﬁyelsicol Agreements.
15. Effective on the NWI‘Effective Date; the FOL
Liquidation Trust is hereby appointed the attorne&—in—fact for
FTL and the Successor Trust solely for the purposes of (a)
- filing all tax returns of FTL and NWI {(but not the Successor
Trusﬁ)»for all peripds up covand4inc1uding the ﬁWI Effective
| Date and (b) representing FTL in any matters or proceedinés
Varising from such tax retﬁrns in front of any taxing authority,
and in administrative or court proceedings.
"16. Upon the NWI Effecfive Date, in accordance with
?éragraph 5 of the Environmental Settlement Agreement and
Paragraphs 42 and 63 of the Confirmation Order, the Successor
Trust shall be substituted for NWI and FTL in the Illinois
Insurance Litigation, and all of FTL'’s and NWI's interest in the
policieé at issue or claims/précegds at issue in the Illinois
—fnsurance Litigation shall vest in the Successor Trust.

Pursuant to the Paragraph 5 of the Environmental Settlement

Agreément, as between the Successor Trust and Velsicol, {a)
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ﬁelsicol‘shall'téke the lead iﬁ the iliinqis Insurance
Litigation,‘and {b) Velsicol and the Successor Trust are
obligated to compiy with certain reporting and4cooperation_
provisions of the Enyironmentaleettlement Agreemenc.' " Except
for th§ fore§oing, notﬁing”in this order is, nor shall it be
deemed tb be, é waiver of any nature whatsoever by any party fo
the Iliinois Iﬁsurance Litigation or aﬁy‘other insurance .
coverage litigation among the parties with regspect to the
rights, claims and defenses in the Illinois Insurance Litigation
or any other insurance_coverage.1itigation among the parﬁies,
aﬁd"all gsuch rights; claims, and défenses of all parties thereto
are expressly reserved. Nothing in the Joint Pfosecution
-Agreement shall, nox shall it be deemed to, bind Travelers or
CNA.

| 17. Not&ithstaﬁding Bankruptéy Rules 6004 (g} and

6006 (d), the parties may consummate the transactions
contempléted by the Environmental Settlement Agreement and the
Joint Prosecution Agreement, ;ncluding the assumption of the
Revised Velsicol Agreements and the A&I Agreement as amended, in

each instance authorized hereby immediately upon the effective

date of this Oxder.
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18. .Th'e Cour't_ shall retain jurisdiction to hear and-
determine all matters including, without limitation, disputes
arising under,the Environmental Séttiement Agreement, the Joint
Prosecution Agreement or this Order.

‘Dated: August IZJ 2002

CHIEF UNITED STATES BANKRUPTCY JUDGE

ORDER, UNDER 11 U.S.C. §§ 10S(a), 363 AND 365 AND

FED. R. BANKR. P. 6004, 6006, AND 9019{(a) AND UNDER -
ENVIRONMENTAL LAWS, APPROVING SETTLEMENT AGREEMENT WITH
" {(A) VELSICOL CHEMICAL CORPORATION AND TRUE SPECIALTY
CORPORATION, {B) UNITED STATES OF AMERICA, AND (C) THE
STATES OF NEW JERSEY, ILLINOIS, MICHIGAN, '

AND TENNESSEE, COMPROMISING AND SETTLING CLAIMS
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